
PAUL TAYLOR

DEED II? IRREVOCABLE UNDERTAKING

To: Kcysight Technologies Nether]ands B.V. ("Knight"), Groenelaan 5, Amstelveen, 

1.1 86AA, Netherlands

Goldman Sac hs International, Peterborough Court, 113 Fleet s treet, London Ec 4A

2BB, United Kingdom

IフJune 2015

Proposed acquisition by Knight of Anite pic (the "Company") 

1, IRREVOCABLE UNDERTAKING

All references in this deed to the "Acquisition" shall mean the proposed acquisition

by Knight of control of the Company, which is currently proposed to he implemented

by way of a scheme of arrangement pursuant to Part 26 the Act (the "scheme") hut

may, if Knight so determines be implemented by way of a takeover offer within the

meaning of scc tion 974 of the Act made by or on behalf of Knight for tbc Company

(the "Offer"), in each case substantialy on the terms and conditions set out or

referred to in a draft of the press announcement m respect of the Acquisition, a copy

of which is annexed hereto (the "Press Announcement"), and/or on such other terms

and conditions as may be agreed with the Takeover Panel and/or between the

Company and Knight, required by the ci ty Code on Takeovers and Mergers (the

"Code"), required by the Financial Conduct Authority, acting in its capacity as the

かUK ListingAuthdrity, re恥ired bytheLondohs t6ck Exchange and/or required by

applicable law, For the purposes of this deed, the terms "Offer" and "Scheine" shall

include any revision or variation thereto. 

Terms used, but not deincd, in this deed shall have the meaning given in the Press

Announcement. 

1.1 I represent and warrant to Knight that I (or my spouse): 

(a) 

(b) 

is the beneficial owner and, unless otherwise specified if the sc hedule to this

deed,I (or my spouse) is also the registered holder of a number of ordinary

shares in the capital of the Company as set out in the Schedule to this deed

(the "shares", which expression shall include any other shares, ir interests in

shares in the capital of the Company directly or indirectly acquired by me or

my spouse after the date hereof, including pursuant to the Options), in each

case free from all Encumbrances; 

(b) am able to control the exercise of ail rights, including voting rights, attaching

to or arising in respect of each of the s hares; 

(c) am the beneficial owner or holder of an option, award, warrant or other right

to subscribe for, purchase or otherwise acquire (whether such is vested, 

exercisable or otherwise) securities of the Company as set Out in the . schedu1e

(the "Options"); and

(d) have no interest, and none of our related persons has an interest, in any shares

or other securities of the Company other than the s hares and Options. 



.2 I, the undersigned, on the terms set lutin this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that i shall not, directly or indirectly: 

1.3

(a) 

(b) 

(a) allow any matter to OCCUr which would cause the undertakings in Clause 1.1 to

become untrue in any respect at any time after the dato of this deed; 

(b) transfer all or any of the s hares or interest in or in respect of such s hares

except pursuant to the Acquisition; 

(c) accept, vote in favour of, agree to, approve or give any undertaking, or enter

into any arrangement or understanding, in any such case in respect of the

S hres. in resriect of any offer or possible offer (including any scheme, partial

ojfer or whitewash proposal) other than the Ac qUlsltlofl or proposa」 wnicn is

or may he an altenabve to,or frustrate・the Acquisition; 

(d) acquire any further interest in any shares or other securities of the Company

(other than pursuant to the Options); 

(e) deal with, exercise or create any rights (including voting rights) in respect of

the s ha・es in any manner that would or would he likely to fustrate the

Acquisition; 

(d) 

(e) 

(D

(g) 

without limitation to (c) above, (A) exercise any rights attaching to the S hares

in respect of any resolution of the Company which might reasonably be

expected to: (i) have an impact on the fulfilment of any condition to the

Acquisitiolx; brてii)impedeor'eorfust t6 iri any way the Acquisitionn値hiぐli博hall 一 

include any resolution to approve a scheme of arrangement or other proposal

in respect of any other person other than Knight), or (B) exercise any rights

attaching to tbc s hares to convene or requisition or join in convening or

requisitioning, any general meeting of the Company; 

other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangement to be entered into or

incur any obligation or permit any obligation to arise

(A) to do all or any of the acts...referred to in sub-clauses (a) to (f) above; or

(B) which would or might restrict or impede me/us from complying with my

obligations under this deed (including Clause 1.3' or Clause 1.4 of this

deed), 

and for the avoidance of doubt, references in this sub-clause (g) to any

agreement, arrangement or obligation shall include any such agreement, 

arrangement or obligation whether or riot subject to any conditions or which is

to take effect upon or following closing or lapsing or withdrawal 0f the

Acquisition or upon or following this deed ceasing to be binding or upon or

following any o山er event. 

J, the undersigned, on the terris set out in this deed, hereby irrevocably arid

unconditionally undertake aid wairant to Knight that, if the Acquisition is

implemented by way of the sc heme shall: 
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(a) 

(b) 

(c) 

(a) in person or by proxy validly cast all votes (whether on a show of hands ora

poll and including at any adjournments or postponement of any neeting at

which such "otes are to be cast) (or procure the casting of such votes)in

relation to the Shares in favour of each shareholder and court meeting

resolution proposed by the Company to approve or implement the Acquisition

and each resolution set Out in the Sc heme Document to approve or implement

the Acquisition (the "Resolutions") and against any resolution or proposal to

adjourn any meeting considering any such resolution; 

(b) after the dispatch of the sc herne Document (and without prejudice to my

obligations pursuant to sub-clause (A)i miediately above), validly return, or

procure the return of, if applicable, the forms of proxy enclosed with the

sc heme Document (completed and signed and voting in favour of the

Resolutions) in accordance with the instructions in respect of the forms of

proxy and, if requested by you, in respect of any s hares held in uncertificated

form, take or procure the taking of any action in order to make a valid proxy

appointment and give valid proxy instructions, in each case voting in favour of

the Resolutions, as soon as practicable and in any event within ten days after

the despatch of the sc heme Document; and

(c) shall not revoke any form of proxy referred to in sub-clause (b) immediately

above in respect of the s hares or any of them and shall procure that no right to

revoke any form of proxy i1 respect of such s hares is exercised. 

1.4 I, the undersiened. on the temls setoutin1this dee d, he段b y5rrcvQcbly and -

unconditionally undertake and warrant to 」＆ 'grlt tnat , ir mne iCquiSulOn is

impiementeo Dy way or me urrer snali: 

(a) upon the Offer being made, be able to, and will, accept or procure acceptance
一へ一一L一一一ーニー‘ 』一c‘ェーいL 一．一L一ー,ー11 ,'.，“、．一」”．に、”+1一‘』、‘さ1、I、”～、，、””',"n，、“ノ、tha---~f与ト“に『h~、しnl、,ltl、nn父fer rh'"‘計mreぐr『rrrgrI ,lr『「fr『「he, nheaTe 氾いD - the S'hares arlcrtr『ltrl Iジ［（オthe S harcS pursuant to theot the UI化rin respect ot the s hares ana transrer tic と 

Offer free from all Encumbrances and togethcr with ail r i窯hts now or hereafter

attachine thereto. inCIudig the rmht to al I divliendS ana ottier mstrionuons t iI

any) declared, made or paid herealter atirl otherwise penorm any oniganons

under this deed; 

(b) as soon as practicable and in any event within five days after the posting of the

Offer Document validty accept or P Ocu肥 acceptance of the Offer in

accordance with its terms in respect of the s hares and, in respect of any s hareS

held in certificated form, shall forward or procure the forwarding of the

麟難難難 
(c) not withdraw any acceptance of the Offer in respect of the s hares or any of

theii rnd 'haI1 nrncurc that no rights to withdraw any acceptance in respect of
姦総‘誌『 r-h h s are cx読霧葡ーー一’ロー ー 一一‘ 1ユ 
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(d) in person or by proxy validly cast all votes (whether on a show of hands or a

pol and including at any adjournments or postponement of any meeting at
which such votes are to be cast) (or pr 0cUe the casting of such votes) in
relation to the S ha】でs in favour of all shareholder resolutions proposed by the

Company and any other resolution in each case to implement or approve the

Acquisition and against any resolution or proposal to adjourn any meeting to

consider any such resolutions; and

(e) if so required by Knight, execute ail such other documents as may be

reasonably necessary for the purpose of giving Knight the fll benefit of my

obligations set out in this deed so applying with respect to the Offer. 

1, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertak.e and warrant to Knight that, to the extent that any of the

shal肥s are not registered in my name, whether as at the date of this deed or, as a result

of any Transfer (whether permitted under the terms of this deed or otherwise), after

the date of this deed, ' will use my best endeavours to procure that the registered

holder(s) of such S hares act in accor dance with the terms and undertakings of this

deed. 

2. GENERAL

2l I acknowledge and undertake that the undertakings made in this deed shall not oblige

Knight to proceed with the Acquisition. 

2,2 I acknowledge and agree that if I shall be in breach of any of my undertakings or

obligations pursuant to this deed damages alone may not be an adequate remedy and

that Knight may he entitled to seek an order for specific performance. 

2.3 I acknowledge and agree that, notwithstanding any other provision of this deed, in

circumstances where the terms of the Acquisition are varied or revised. this deed and

my nndertakines and obIig ations nursuant to this deed shall continue to hc bi nding

and apply in respect ot Te s liares in respect ot me i\cquismon as vand or revisee. 

Without liniitation to the foregoing and notwithstanding any other Pm vislon of this
deed, i acknowledge that the obligations contained in this deed shall continue to apply

and be binding in the event that Knight announces ihat it is imP lementng the

Acquisition by way of the Offer, any other offer or proposed offer is made by a

person other than Knight and/or the board of the Company withdraws its

recomnieridation. 

2.4 i have full power and author心(free from any legal or other .estrictom (and wil] at

all relevant times continue to, have all relevant autl。ty free from any legaIダ other

resin叩ons堪撃讐丁mmi angド叩讐me uiuicnar in月s nin or)ilganonsJ」1讐讐ee9in
accoraance win memer]1ls . iviy liiiganons unoer ani in connecuin WiLl ins Ccci

認器認anon需農誌器器器器lance with the terms of this

2.5 謂器」畿器器ati帯識器器需器農ingAn器器tont.rus
understand that, if the Acquisition proceeds, this deed will be made publicly available

in accordance with the requirements of the Code and other applicable requirements
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and that particulars of it will be contained in the sc heme Document or the Offer

Document (as the case may be) or any other document which requires such details to

be included and which is required in connection w遺〕the sc heme or the Offer (as the

caso may be). i undertake to provide you with ai such further information in relation

to my interest and that if any person connected with me/us as you may require in

order to comply with the rules and requirements of the UKLA, the London s tock

Exchange, the Takeover Panel and any other legal or regulatory requirements for

inclusion in the Sc heme Document ir the Offer Document (as the case maybe) (or any

other document required in connection with the Acquisition). Without prejudice to

any other provision of this deed, I authorise you to attach the final form of the Press

Announcement agreed with the Company to this deed. 

2.6 ' irrevocably armoint Kn inht and/or each director 0f Knight to be my attorney to sign, 

execute and deliver any documents, and to do all sudi acts and things,m each case as

may be reasonably necessary or desirable for or incidental to the tultilment ot or

comoliance with mv oblinations under or in connection with this deed. i agree that

this power ol attorney is given by "'ay ot security ana is iI'levocame in accoroance

with section 4 0f the Powers 0f Attorney 1971. 

2.7 I agree that I may not assign or transfer any 0f the rights or obligations under this

deed without Knight's prior writte . consen t., 

2.8 lagree that any date, ti些Or塔rio, re舞red to in thi費eed shall be of警讐elco
ex讐叫⑩tri讐でtent to Wnich 興讐ana l agree lり讐叩磐ii V讐any "are, urne 。r
penoa,m 'iucn event tne ''aiiea "at9,urne or" peno" sian De ii muessm '. 

2.9 The obligations under this deed will terminate (subject to accrued rights and

obligati品s) in (he event that:： 一  ：.一-一 

(a) (a) the sc heme does fit become effective by the Long s top Date (as such term is

defined in the Press Announcement) in accordance with its terms and no

varied, revised or replacement sc nem or Utter on terms no Ie ss tavouratue ro

holders of s harcs is or has been announced by Knight; 

(b) the Offer, if applicable, lapses or is withdrawn in accordance with its terms

and no varied, revised or replacement Sc hemc or Offer on tenus no less

favourable to holders of S hares is or has heen announced by Knight; 

(c) 

(d) 

(e) 

Knight announces, with the consent 0f the Panel, that it does nit intend to

make or proceed with the Acquisition; 

the Press Announcement having not been released through an RNS prior to

5.00 pm on 18 June 2015 (or such later time/date as agreed between Knight

and the Corp any); or

an offer from a third party is declared "'holly unconditional, if made by way of

an offer, or becomes effective, if made by way of a scheme, prior to the

Acquisition becoming effectjve, if undertaken by way of a sc heme, or being

declared wholly unconditional, if undertaken by way of an Offer. 
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The provisions of this Clause 2.9 are without prejudice to the Pl一 0vis】 ons of Clause 2・3

and the Acquisition will not lapse if Knight elects to implement the Acquisition by

way of the Offer or the sc heme is varied or revised (or a replacement to the sc heme is

announced) or if the Company' s board of directors withdraws its recommendation of

the Acquisition. 

2.10 Inthisdeed: 

references to time of day are to London time; 

"Act" means the Companies Act 2006; 

"Encurnbrauce" includes any hen, charge, option, equity, encumbrance, rig ofP] 
emption and/or third party right and/or claim of any nature whatsoever and
"Ennunber" shall be construed accordingly; 

"interest" in or m resnect of s ha肥s shall include the meanina aiven to. "interests in

sccuriues1 in tacしoiel

of pre-

"offer" has the meaning given in the Code; 

"related persons" shall include: (a) my spouse (if applicable); (b) my infant childrcn

繊鱗難難鷺響難欝 
"Transfer" means directly or indirectly se]!, transfer, charge, Encumber, grant any
option over or otherwise dispose of or deal with or permit any of the foregoing, in

eac 1' case in any natnre ihatsoever. 

2.1l Ia grec, tbat .this deed shall hc binding upon my estate and personal representatives. 

2.12 This deed shall be governed by aid construed in accordance with English law and I

submit to the iurisciction of the Enalish courts for all vuwoses in connection

ncrcwnn. 
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we intend this document to be a deed and execute and deliver it as a deed on the dates tated

at the beginning of this deed. 

SIGNED and DELi VERE') as a DEED
by
as attorney for PAUL TAYLOR
unaer a power 議uorneyaatea ID June 乙Ulつ 

in the presenc

'Vitness S具 iutt.t

D4NIE乙 

Name

9 z れルIf4M

Address

陰A

Occupation

h/Aノ 

、
ノ
、
J

、
ノ
、
ノ
 

. 

し丁晦vMPざせH

 勉メ ＆NG 8sA l''N】x'" 
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Schedule

Registered holder
No. of ordinary shares
in capital of Company

Paul Taylor 27,250

Holder No. of Options

Paul Taylor 0



Annex

Press Anno inCernent
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NIGEL CLIFFORD

DEED 0F IRREVOCABLE UNDERTAKING

To: Keysight Technologies Netherlands B.V. ("Knight"), Groenelaan 5, Amstelveen, 

1186AA, Nethcrlands

Goldman sac bs international, Peterborough Court, 113 Fleet s treet, London Ec 4A

2BB, United Kingdom

、7 June 2015

Proposed acquisition by Kul承t of Anite pic (the "Co

IRREVOCABLE UNDERTAKING

All references in this deed to the "Acquisition" shall mean the proposed acquisition

by Knight of control of the Company, which is currently proposed to be implemented

by way of a scheme of arrangement pursuant to Part 26 the Act (the "§cheme") but

may, if Knight so determines he implemented by way of a takeover offer within the

meaning of sec tlon 974 of the Act made by or on behalf of Knight for the Company

(the "Offer"), in each case substantially on the terms and conditions set out or

referred to in a draft of the press announcement in respect of the Acquisition, a copy

of which is annexed hereto (the "Press Announcement"), and/or on such other terms

and conditions as may he agreed with the Takeover Panel and/or between the

Company and Knight, required by the City Code on Takeovers and Mergers (the

"Code"). reouired by the Financial Conduct Authority, acting in its capacity as the

UK Listing Authoritおrequired bythじ London s tc1 hxcflangeall /or rcquirca Dy

applicable law. For the purposes of this deed, the terms "Offer" and "scheIlle" shall

include any revision or variation thereto. 

Terms used, but not defined,in this deed shall have the meaning given in the Press

Announcement. 

1l I represent and warrant to Knight that I. (or my spouse): 

(a) is the beneficiai owner and, unless otherwise specified in the sc hedu1e to this

deed, I (or my spouse) is also the registered holder 0f a number of ordinary

shares in the capital of the Company as set out in the sc hdule to this deed

(the "shares", which expression shall include any other shares, or interests in

shares in the capital of the Company directly or indirectly acquired by me or

my spouse after the date hereof, including pursuant to the Options), in each

case free from姐Encumbrances; 

(b) am able to control the exercise of all rights, including voting rights, attaching

to or arising in respect of each 0f the shares; 

(c) am the beneficial owner or holder ot an option, award, warrant or other right

to subscribe for, purchase or otherwise acquire (whether sich is vested, 

exercisable or otherwise) securities of the Company as set out in the sc hedule

(the "0ptions'); and

(d) have no interest, and none 0f our related persons has an interest, in any shares

or other securities of the Company other than the s hares and Options. 
(d) 



1.2 I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that I shall not, direc町 or indirec町 

(a) allow any matter to Occur which would cause the undertakings in Clause 1 .1 to

become untrue in any respect at any time after the date of this deed; 

L3

(b) 

(d) 

(e) 

(h) transfer all or any of the s hares or interest in or in respect of such s hares

except pursuant to the Acquisition; 

(c) accent. vote in favour of. aizree to, approve or iive any undeltaking, or enter

into any arrangement or m derstandng, ln any such case in respect ot the

S hares. in resuect of any offer or possible offer (including any scheme, partial

otter or whitewash proposal) orner tian me Acquisition or proposai wrncn is

or may hc ari alternative to, or fristrate, the Acquisition; 

(d) acouire any 知rther interest in any shares or other securities of the Company

⑩ ter tian pursuant to tie upuons); -

(e) deal with, exercise or create any rights (including voting rights) in respect of

the s hares in any manner that would or would be likely to frustrate the

Acquisition; 

(f) without limitation to (e) above, (A) exercise any rights attaching to the s hares

in respect of any resolution of the Company which might reasonably be

expected to: (i) have an impact on the fulfilment of any condition to the

- Acquisition; or (ii) impede or frustrato in any way the Acquisition (which shall
布c . 11弘a加心oln什n'1〕o amrov〔うIl sc 'eme ofarl・angemeIlt Qr odler nrop )salretuae any resomtion to approve a scnemc ol arrangemenr or otnerPmI

in respect of any other person other than Knight), or (B) exercise any rights

attaching to the s hal・es to convene or requisition or join in convening or

requisitioning, any general meeting of the Company; 

(g) other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangement to be entered into or

incur any obligation or permil any obligation to arisc: 

(A) to do all m・ any of the acts referred to in sl ib~cliaa.ses (a) to (f) above; or

(B) which would or mlight restrict o」 iinpod.e me/us from complying with my

obligations under this deed (including (lause i 3 or Clause 1.4 of this

deed), 

and for the avoidance of doubt, references in ibis sub-clause (g) to any

agreement, arrangement or obligation shall include any such agreement, 

arrangement or obligation whetheror not subject to any conditions or which is

to take effect unii or filI owing c lomli or ro.lapsing or withdrawal of the

Acaulsition or uPon or lOllowIl理 [05 UCCU CじaSmg LoDel) inamg or upon or

iouowang any orner event, 

I, the undersigned, on the terms set out in山is deed, hereby irrevbcably and

unconditionally undertake and warrant to Knight that, if the Acquisition is

implemented by way of the sc hemc shall: 
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(a) (a) in person or by proxy valjdly cast all votes (whether on a show of hands or a

poll and including at any a町ournmcnts or postponement of any meeting at

which such votes are to be cast) (or procure the casting of such votes)m

relation to the S hares in favour of each shareholder and c oUt meeting

resolution proposed by the Company to approve or implement the Acquisition

and each resolution set out in the Sc heme Document to approve or implement

the Acquisition (the "Resolutions") and against any resolution or proposal to

(b) after the despatch of the sc hcme Document (and without prejudice to my

obligations pursuant to s uh~cl ause (A) immediately above), validly return, or

議麟議鶏f
the despatch of the sc heme Document; and

(c) shall not revoke any fonu of proxy referred to in sub-clause (b) immediately

above in resnect of the S halでs or any of them and shall procure that no right to

revoke any torr ot proxy in respect ot suciiさ nares isexercisei. 

i4一機灘難麟晋撚』器慧二1講器需嵩I
(a〕 urin the Offer beimi rade, be able to, and will, accept or procure acceptance

ot the Utter in resneet ot the SnareS ani iranSler tne Sfares pursuant ro tue

Utter tree trom aiI Lneumbrances and ioeeinC丁 wim ai ng fl s HOW Or llereaner

attaching thereto, mci uding ther gli! to ait oividenis aniomc」一 (sil] far )fs( 1I

any) declared, iade or paid hem1tcl and otherwise perlbrni any ohliganons

under lins deed; 

(c) 

(b) 

(c) 

as soon as practicable and in any event within five days after the posting of the

Utter Document validly accept or procure accopiance r i ne 'J工 ier in

accordance with its terms in respect of the S hares and, in respect ot any S hares

held in certificated form, shall forward or procure the forwarding of thc

relevant share certificate(s) to Knight ol一 il;s nominated representative (ora

form of indemnity acceptable to the directors of the Company in respect of

any lost cert満cate(s)) at the time of acceptance and, in respect of any s h町鵬 

held 山uiieertificated forni. shall take any action in respect of the S haにS

necessary to accept the Offer in accordanCe willi the tenus of the iffei

Document or whjch may be reasonably required by Knight in order to validly

accept, or procuro valid acccp tnじ' oh,tbc ifたr; 

not withdraw any acceI tmce of the lIkl in respeci ol the s hares( any of

them and shall procure that no rights to withdraw any acceptance 11 respect of

such S hares are exercised; 
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(d) in person or by proxy validly cast ali votes (whether on a show of hands ora

poll and including at any adjournments or P ostPo)ement of any meeting at
which such votes are to be cast) (or procure the casting of such votes)in

relation to the S hares in favour of all shareholder resolutions proposed by the

Company and any other resolution in each case to implement or approve the

Acquisition and against any resolution or pl'op osal to adjourn any meeting to

consider any such resolutions; and

(e) if so required by Knight, execute all such other documents as may be

reasonably necessary for the purpose of giving Knight the full benefit of my

obligations set out in this deed so applying with respect to the Offer. 

I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and warrant: to Knight that, to山e extent that any of the

shares are not registered in my name, whether as at the date of this decd or, as a result

of any Tran s fr (whether permitted under the terms of this deed or otherwise), after

the date of this deed, I will use my best endeavours to procure that the registered

holder(s) of such Shares act in accordance with the terms and undertakings of this

deed. 

(d) 

2. GENERAL

2.1 I acknowledge and nndertake that the undertakings madein this deed shall not oblige

Knight to proceed with the Acquisition. 

2.2 1 acknowledge and agree that if I shall hc in breach of any d my undertakir'gs or

obligations pursuant to this deed dauiages alone may not be an adequate remnedy and

that Knight may be entjtled to seek an order for specific performance. 

2.3 I acknowiedee and agree that. notwithstandina imp other vrovision of this deed, in

circurTlslanees wnere rue remis Ol iie ncouismnon are varteo Or revl see. rams neen ana

my undcrtaK.ings ana onhigations pursuant to ruis neen sian coninuo to ne uinaing

and apply in respec ! ol the s halでs in respect of the Aeqnisition as varied or revised

~畑［一m!Il 乏江bd notM/ithstandin'! anV oth（ーコつ'VIsiOn of thisWithout limitation to the foregoing and notwithstanding any other p0. 

deed, I acknowledge that the obligations contained in this deed sbiil continue to apply

and be. binding in the event that Knight announces that it is implementing 山e

Acquisition by way of tbc Offer, any other oifcr or proposed nier is m ade bya

person other than Knight and/or the board of Ilie Company withdraws its

1でco nieidat i(:)11. 

2.4 1 have fili power and authority (free from any legal or other restrictions (and wijl at

all relevant limes Continuo to have all relevant authority free from any lega] or other

restrictions)) to on ie r i nio and perform the undertakings and obi igations i n this deed in

accordance with their terms. My obligations under and in connection with this deed

arc valid, binding and enforceable. I shall procure coinpi diiie w)山山cternis of this

deed by each person who I directly or indirectly control

2.5 1 consent to the issue of a press release or releases i colpomtiI〕g references to me/us

and to this deed substantially in the terms sel out in the Press Announcement. I

understand that, it lic Acquisition proceeds, tins neen winI io mane puuliely avaiiaiie

in accordance with the requirements of the Code and other applicable requirements

4



and thatparticuiars of it will be contained in the sc hme Document or the Offer

Document (as the case may he)or any othcr document which requires such details to

be included and which is required in connection with the sc heme or the Offer (as the

case may be). I undertake to provide you with all such further information in relation

to my interest and that of any person connected with me/us as you may require

order to comply with the rules and requirements of the UKLA, the London S tock

Exchange, the Takeover Panel arid any other legal or regulatory requirements for

inclusion in the Scheme Document or the Offer Document (as the case ma如e) (or any

other document required in connection with the Acquisition). Without prejudice to

any other urovision of this deed, I authorisc you to attach the final form of the Press

nnnouncement agreect witn nie ',omPany to mis cieca. 

2.6 I irrevocably appoint Km ghi and/or each director of Knight to be my atton'iey to sign, 

execute and deliver any documents, and to do all such acts and things, jo each case as

may be reasonably necessary or desirable for or incidental to the fulfilment of ir

comnliance with mv o hligations under or in connection with this deed. I agree that

this power ot attorney is given by way ot security ana is irrevocanic in accoruance

with section 4 of the Powers of Attorney 1971. 

2.7 I agree that I may not assign or transfer any of the rights or obligations under this

deed without Knight's prior written consent. 

2.8 I I.I.I.ag肥e that any date, finie a neri od referred to in this Deed shall he of the essence

蔵編t雷遍轟証to whichK iglit and I agree in writing to vary any date, time or
Pe riQd, in which eyeni the varied date, diie or periodsh皿he oれ加, sse纂ce

2.9 The obligations under this deed wil! terminate (subject to accrued rights and

obligations) in the e venl that: 

(a) 

(b) 

the sc heme does not become effective by the Long s toP Date (as such term is

defined in the Press An nouncemnt) in accordance with its terms and no

varied, revised or replacement 5cnemc or utter on terms rio tess iavouraoie io

holders of s halでg is ir has heen announced by Knight; 

the Offer, if applicable, lapses or is withdrawn in accordance with its terms

and no varied, revised or replacement sc heme or Offer on terms no less

favourable to holders of S hares is or has been announced by Knight; 

(c) Knight announces, with the consent of the Pane], that it does not intend to

make or proceed with the Acquisition; 

(d) the Press Announcement having not been released through an RNS prior to

5.00 pm on 18 June 2015 (or such later time/date as agreed between Knight

aid the Compari軌or

(c'i ari offer from a third vart" is declared wholly unconditional, if made by way of

an otter, or becomes eflective, il' macie ny way ul a scneme, prior to me

Acquisition becoming effective, if undertaken by way of a sc heme, or being

declared wholly unconditional, if undertaken by way of an Offer. 

(d) 

5



The provisions of this Clause 2.9 are without prejudice to the pr ovisions of Clause 2.3

and the Acquisition will not lapse if Knight elects to implement the Acquisition by
way of the Offer or the Sc heme is varied or revised (or a replacement to the Sc hme is

announced) or if the Company's board of directors withdraws its recommendation of

the Acquisition. 

2.10 in this deed: 

references to time of day are to London time; 

"Act" means the Companies Act 2006; 

'Encuihrance" includes any lien, charne. or)tion. eauitv. encumbrance.rig ht of preー 

ernptinn aniior nitra pany ngm ana/or claim ol any nature wrnusoever.ano

"Enctnnher" shall be construed accordinmy; 

"interest" in or in respect of s hares shal include the nie ning gwen to "mterestsn
securities" in the Code; 

fling given to "interests n

"offer" has the meaning given in the Code; 

"related persons" shall include: (a) my spouse (if applicable); (b) my infant children

(if aDp licahle): (c) any trusts 0f which I, or mv spouse is' or any of my infant children

are. an actual or notenrial neneiciary or a trustee: ana (U) cornoanies or entities over

wmcn i( anaior lllv snouse anaior my inrani enuiuron iwe COnしrOl or nave trie inrit ro

airect nie exercise or z u per cciii.. orrore ii tl] i young ngnrs; 一 

"Transfer" means directly or indirectly sell, transfer, charge, Encumber, grant any
option over or otherwise dispose of or deal with or permit any of the foregoing, in

each case in any nature whatsoever. 

2.11 I agree that this deed shall be binding upon my estate and personal representatives

2.12 This deed shall be governed by and construed in accordance with English law and I

submil to the jurisdiction of the English co wi s for all purposes in connection

herewith. 



lwe intend this document to be a deed and execute and deliver it as a deed on the date stated

at the beginning of this deed. 

SIGN翼D and DELIVERED as a DEED

by
as attorney for NIGEL CLIFFORD

under apo wer of attorney dated I6 June 2015

in the presence of

4 ・ 4 ●‘ ・ 『・ 

VitncssS igilatu

, ,，唯P竺焦ら，fu44i (VAノ 
Nam

しコ*vw寸tかも代 

加2-1A,.R鄭f￥ 叙y〕◇‘5い‘ら爵いNpゆ"4

Address

路NIく択 

Occupation



Schedu1e

Registered holder
No. of ordinary shares
in capital of Company

Nige) ClilTord 4
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PATRICK DE SME DT

DEED OF IRREVOCABLE UNDERTAKING

To: Keysight Technologies Netherlands B.V. ("Knight"), Groenelaan 5, Amstelveen, 

11 8 6AA, Netherlands

Goldman Sac hs international, Pcterborough Court, 113 Fleet S treet, London EC 4A

2BB, United Kingdom

、喫June 201.5

Proposed acquisition by Knight of Anite pic (the "Company") 

IRREVOCABLE UNDERTAKiNG

All references in this deed to the "Acquisition" shall mean the proposed acquisition

by Knight of control of the Company, which is currently proposed to be implemented

by way of a scheme of arrangement pursuant to Part 26 the Act (the "cheme") but

may, if Knight so determines be implemented by way of a takeover offer within tbc

Tneaning of Section 974 of the Act made by or on behalf of Knight for the Company

(the "Offer"), in each case substantially on the terms and conditions set out or

referred to in a draft of the press announcement in respect of the Acquisition, a copy

of which is annexed hereto (the "Press Announcement"), and/or on such other terms

and conditions as may be agreed with the Takeover Panel and/or between the

羅難競難麟欝加 
include any revision or variation thereto

Terms used, but not defined, in this deed shall have the meaning given in the Press

Announcement. 

1.1 I represent aid warrant to Knight that ' (or my spouse ) 

(a) is the beneficial owner arid, unless otherwise speciiled in the sc hdule to this

deed, I (or my spouse) is also the registered holder of a number of ordinary

shares in the canital of the Comuany as set out in the Sc hedu1e to this deed

(tho "ShareS". which exuression shall include any O tler si〕areS,Or interesrs ii

shares m the capital ot the(ompariy directly or inaire.ctiy acquiree ny nie or

my spouse after the date hereof, including pursuant to thc ()P dons), in each

case free from all Encumbrances; 

(bl am able to cm】ばo l the exercise of all rights, including voting rights, attaching

to or ari sing i n respect of each（げthe S hIucs; 

a ]山e beneficial owner or holder of an option, await waiTanl o丁 other iight

to subscribe for, purchase or otherwise acquire (whol her such is vested, 

exercisable or otherwise) securities of the Company as scI out in the Schedule

(the "options"); and

(d) have no interest, and none of our related persons has an interest, in any shares

or other securities of the Company other than the shares and Options. 
(d) 



1.2 I, the undersigned, on the terms set out in this deed, hereby irrevocably and
unconditionally undertake and "'arrant to Knight that I shall not, directly or indirectly: 

(a) 

(h) 

(c) 

(d) 

(e) 

(D

(g) 

allow any matter to occur which would cause the undertakings in Clause 1.1 to

become untrue in any respect at any time after the date of this deed; 

transfer all ir any 0f the S hares or interest in or in respect 0f such s hares

except pursuant to the Acquisition; 

accept, vote in favour if, agree to, approve or give any undertaking, or enter

into any arrangement or understanding, in any such case in respect of the

Shalでs, in respect 0f any offer or possible offer (including any scheme, partial

offer or whitewash proposal) other than the Acquisition ir proposal which is

ormay hc an alternative to, ir frustrate, the Acquisition; 

acquire any further interest in any shares or other securities of the Company

(other than pursuant to the Options); 

deal with, exercise or create any rights (including voting rights) in respect of

the S hares in any manner that would or would be likely to frustrate the

Acquisition; 

without limitation to (e) above, (A)exerc ise any rights attaching to the S hareS

in respect of any resolution of the Company which might reasonably he

expected to: (i) have an impact on the fulfilment of any condition to the

Acquisition; or (ii) impede or frustrate in any way t hc Acquisition (which shall

include any resolution to approve a scheme of arrangement or other proposal

in respect of any other person other than Knight),or (B) exercise any rights

attaching to the S hares to convene or requisition or join in convening or

requisitioning, any general meeting of the Company; 

other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangement to he entered into or

incur any obligation or permit any obligation to arise: 

(A) lo do all or any of the acts referred to in suh-c1auses (a) to (f) above; or

(B) which would or might restrict or impede .me/us freni complying with my
obligations under this deed (including Ciausc 1.3 or Clause 14 of this

deed), 

and for the avoidance of doubt, references in this sub-clause (g) to any

agreement, arrangement or obligation shall include any such agreement, 

arrangement or obligation whether or not subject to any conditions or which is

加 take effect upon or f市owing closing or lapsing oI一 w川ldmw al of the

Acquisitloil （〕r upon ir 1o11owing this deed ceasing ti hc binding or upon or

k川owing any other event. 

I, the undersigned, on the terms set out in this deed. hereby irrevocably and

unconditionaly undertake and warrant to Knight that, i f tbc Acquisition is

implemented by way o f.the sc heme shall: 



(a) 

(b) 

(c) 

in person or by proxy validly cast all votes (whether on a show of hands ora

poll and including at any adjournmcnts or postponement of any meeting at

which such votes are to be cast) (or Proc Ure the casting of such votes) in

relation to the S hares in favour of each shareholder and court meeting

resolution proposed by the Company to approve or implement the Acquisition

and each resolution set out in the sc heme Document to approve or implement

the Acquisition (the "Rcsolutions") and against any resolution or proposai to

a噂mum any meeting considering any such.resolution; 

after the despatch of the Sc heme Document (and without prejudice to my

obligations pursuant to sub-clause (A) immediately above), validly return, or

urocure the return of. if aunlicable. tho forms of nroxv enclosed with the

さCnme 」ー’ocWnem icomoietea ana sinnen ana vonna m ravoir or tie

KCS0」Ut0ns) in accoroance wim tie instructions in respect or tie rorms ol

proxvand, iflでaues ted by you, in rcsvect of any S hares held in uncertilcated

lorm, take or procure the taking ol any action in order to make a valid proxy

aniyointment and nive valid iroxy instructions, in each case voline in favour of

the Kesolutions, as soon as practicable and in any event within ten days alter

the despaich of the Sc heme Document; and

(c) shall not revoke any form of proxy referred to in sub-clause (h) immediately

ab望e in respect。三thes h讐s or any of the野nd shall pr讐rら that no right to
rcVOKc any rurn or proxy in respect oI sieriさnares is exerc ise(L

L4 L the undersirined. on the terms set out in this deed. hereby irrevocably and

unconaiuoriauy uaerraKe ana warram lo tn壌iii tint, Ii HiC Ac qmsition 1s

implemented by way of tho Offer shah

(a）糞難隷蕪難麟I
11(1e丁 t]) is deed; 

(b) as s 00l as practicable and in any e"ent within five days after iie posting of the

Offer Document validly accept or procure acceptance of the liTer in

accordance with its terms in respect of the s ha化s arid, in respect oI any s hal一es

held in eed甫eatod form, shall forward or procure the 拓riva dirip of the

relevant share certificate(s) to Knight or its nominated rePlでsc ntal ive (or a

k)nn of indemnity acceptable to the d廿eじtors of the Company in respect if

any lost errtiical.e(s)) ii the time of accCptimCe and. iri respect of any S hares

1)01(1 m imcertificated forti, shall lake any action in respect of the S halでS

necessary io accept the Offer in accordance with the terms o! the Offei

Dooiment or winch may hc reasonably required by Knight in order to validly

accept, o]p] 0cUc rabd acceptance (>1, the Ofkr; 

(c) not withdraw any acceptance if the Offer in lespec t of the s haIes m arty of

them and shall pmc LIに that no rights to withdraw any acceptancc in respect of

snch S halでs are exercised; 

(c) 

3



1.5

(d) in person or by proxy validly cast all votes (whether on a show of hands ora

poll and including at any adjournments or postponement of any meeting at

which such votes are io he cast) (or procure the casting of such votes) in

relation to the S hares in favour of all shareholder resolutions proposed by the

C C.ompany and any other resolution in each case to implement or approve the

Acquisition and against any resolution or proposal to adjourn any meeting to

consider any such resolulons; and

(e) if s 0 required by Knight, execute all such other documents as may be

reasonably necessary for the purpose of giving Knight the full beneit of my

obligations sc t out in this deed so applying with respect to the Offer

1, the undersigned, on the terms set ont in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that, to the extent that any of the

Shares are not registered in my name, whether as at the date 0f this deed or, as a result

of any Transfer (whether permitted under tbc terms of this deed or otherwise), after

the date of this deed, i will use my best endeavours to procure that the registered

holde邸） Qf such S hal es act in accordance with the terms and undertakings of this

deed. 

(d) 

(e) 

2. G電xERAL

2.l Iacknowledgeandundertakethat出e undertakings made in山is deed shalI not oblige

Knight to proceed with the Acquisitio氏 

2.2 I acknowledge andagree that if i shall hc ir' breach ol any of my undertakingsor

oblinations nursuant to th.is deed damanes alone may nol he an adeguate remedy and

enat 1nig皿 may ne enutlec to seek an oruer l or s pecmc penorniance. 

2.3 I acknowledne and aeree..that, notwithstanding any other provision of this deed, in

cjrcurnstances 'nere ciie Terms Ol (tie icqtIisi on arc vanCu Ol 】OiIs&I, ins eeee ano

m v indonakings and ohIiga(ions pursuant to this dood shall continue to he binding

and apply in respect of the s hIHでs in respect of the Acquisition as varied or revised

Without limitation to the foregoing and notwithstanding any other pro"ision of this

deed, I acknowledge that the obligations contained in this deed shall continue to apply

and hc binding in the event that Knight announces that it is implementing the

Acquisition by way of the Offer, any other offer or proposed otter is niadeby a

person other than Knight and/or the hoard of the Company w 山dnws its

i'CcOii fiend al ioii. 

I acknowledge and undertake that出e undertakings made in山is deed shall not oblige

Knight to proceed with the Acquisition. 

2.4 I have full po'ver and au l〕mity (free from any legal or other rcstrjcti ons (and will at

all relevant tunes continue io have all relevant au (Lofty bec ironi any 'egal or other

比s Iictiofls)) Ii i'iiier into and perlorm the undertakings and obligations in this deed in

accordance Wit!) then terms. My obligatio is under and in cimiccti011 with this deed

arc valid, binding and cal orceable. I shall procure compliance w川i ilie terms of this

deed by each person who I directly or indirectly control

2.5 I consent io die issue of a P肥 ss release or releases incorporating references to me/us

and to this (leed substantially i n theにiiis sじl out in the Press Announccnient. I

understand that, if ilie Acquisition］且ひcec ds, this deed will hc made publicly available

in accordance with the requirements of the Code and other applicable requirements

4



and that par tici1ars of it wil he contained in the sc heme Document or the Offer

Document (as thecase may be)or any other document which requires such details to
山h斗面ーmY十m 論Iれ加コ怖m、whh the Scheme or the offer (astheI KI and which is1、e〔luired in coIl ncctiorい vith the schem9 o tle Ul : r (讐‘ i鷲無票cd標鷲黒認equired農on鴛0fl'器！！器麗器 o器Un器篇器 

1に）側n叫kkう、りDuw川lI組such 三funherinformlation in pIhうlrm'kりrtョ1コB tn nrovkI（ジvc圧rWi比lIL[l StlClr知r山 hei. I iridertake to rrrC八rに［eAlC『Lい乱比r『aH

器器器器rtake器)rOvKIe you with all sucfl iurtner器器器器＃ to my interest and that of any person connected with me/us as you may require in

order to comply with the rules and requirements of the UKLA, the London s tok

Exchange, the Takeover Panel and any other legal or regulatory requirements for

inclusion in the Sc hcne Document or the Offer Document (as the case maybe) (or any

other document required in connection with the Acquisition). Without prejudice to

any other provision of this deed, i authorise you to attach the final form of the Press

Announcement agreed with the Company to thjs deed. 

2.6 I irrevocably annoint K night and/or each director ofKm ght to bo my attorney to sign, 

execute and deliver any documents, and to do aI I such acts and things, in enen case as

may he reasonably necessary or desirable tbr or incidental to the fulilment of or

compliance with my obligations under or in connection with this deed. ' agree that

this power of attorney is given by way of security and is irrevocable in accor dance

with section 4 of the Powers of Attorney 1971. 

2.7 I agree that i may not assign or transfer any of enghtsorobhgatlonsunderthls

deed without Knight's prior written consent, 

2.8 1 agree that any date, time or period referred to in this Deed shall be of the essence

except to the extent to which Knight and I agree in writing to vary any date, time or

い ー ーperiod, in which eventまhe mned date, time or period, shall be.of the essence・ー一”ー 一 

2.9 The obligations under this deed will terminate (subject to accrued rights and

obligations) in the event that: 

(a) the sc heme does not become effective by ixe Long s top Date (as such term is

defined in l he Press Announcement) in accordance with its terms and no

varied, revised or replacement sc heme or Utter on terms no less lavouranic LO

holders of S hares is or has been announced by Knight; 

(b) the Offer, if applicable, lapses or is withdrawn in accordance with its temls

and no varied, revised or replacement sclm丑e or Offer on terms no less

favourable to holders of sh ares is or has been announced by Knight; 

(c) Knight announces, with the consent of the Panel, that it does not intend to

make or proceed with the Acquisition; 

(d) the Press Announcement having not been released through an RNS prior to

5.00 pli on 18 June 2015 (or such later time/date as agreea netween 'nigm

and the Company); or

an offerfrom a third party is declared wholly unconditional, if made by way of

an offer. ir becomes effective, if made by way of a scheme, prior to the

Acquisition becoming etfective,1 I undertaken ny way or aさc neme, or icing

declared wholly unconditional, if undertaken by way of an Offer. 

e rights or obligations under this



The provisions if this Clause 2.9 are without prejudice to the pro vi sills of Clause 2.3
and the Acquisition will not lapse if Knight elects to implement the Acquisition by
way of the Offer or the Sc heme is varied or revised (ir a replacemnent ti the Sc heme is

announced) or if the Company' s biard of directors withdraws its recommendation of
the Acquisitiin. 

2.10 In this deed: 

references to t iiie of day are to London Lime; 

"Act" means the Companies Act 2006; 

"Encumbrance" includes any lien. chanie. intimn. eauitv. encumbrance. rig ht of nrc-
emotion ann/or niiru oartv i'nni ana/or ciaim or any nature wnarsocver ana

ー 1i'ncuIllL)er~ SiLl! IC COnNiILICU accoramgiy;'

Interest" in or in respect of s hares shall include the meaning given to "intcrests in
securitios" iri the Code; 

"offer" has the meaning given in the Code; 

"related persons" shall include: (a) my spouse (if applicable); (b)my infant children
(if a nnlicable: (cl any trusts of which I.or mv souuse is.or any of mv infant children

arc, an acma i or porenuai uenencsary or a trustee; ana( U) companies or critics over

which I (and/or my spouse and/or my infant chi ldren)/we control or have the right to

directthe exercise of 20 per cent: or inoreof the voting rights; 

"Transたr"neans directly or indirectly sell, transfer, charge, Encumber, grant any
option over or otherwise dispose of or deal with or permit any of the 拓re going, in
each case in any nature whatsoever. 

2.11 1 agree that this deed shall he binding upon my estate and Persしmal rcpresentatives. 

2.12 This deed shall he governed by and construed in accordance willi Fughish law and I

submit to the jurisdiction of the English courts for all pu甲oscs in emnnection
herewith. 



1/we intend this document to be a deed and execute and deliver it as a deed on the date stated

at the bcginning of this deed. 

SIGNED and DELIVERED as a DEED
by
as attorney for PATRICK DE SME DT
under a power of attorney dated 篤 June 2015

in tbc prese ncc of: 

Witness signature

lWJ I E‘ー Fひ4M/14ひノ 

Narne

、
ー
 

、

ノ

、

ノ

、

ー

 

ぐ”フ中・バP氏子も1, 

フmゲ Flノ乙冷4M 之,円pz，ーa刃ら554、いド』x四

Address

’丹氷Et

Occupation



Schdu1e

Registered holder
No, of ordinary shares
in capital of Company

Patrick De Sme dt 19,969

Holder

Patrick De Sme dt

No. of Options

0
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RiCHARD Alls

DEED 0F IRREVOCABLE UNDERTAKING

TO: Keysighl Technologies Netherlands B.V. ("Knight"), Groenelaan 5, Amstelveen, 

i 186AA, Netherlands

Goldman Sac hs international, Pete

2BB, United Kingdom

orough Court, i 13到eet Street ondin EC 4A

June 2015

Proposed acqujsition by Knight of Anite pic (the "Company") 

I. IRREVOCABLE UNDERTAKING

舞麟盤灘舞anprhea t無acquisitionimplementedieme") but'within the
meaning of sec ton 974 of the Act made by or on behalf of Knight for the Company

(the "Offer"), in each case substantially on the terms and conditions set out or

referred to in a draft of the press announcement in respect of the Acquisition,a copy

of which is annexed hereto (the "Press Announcement"), and/or on such other .term

and conditions as may be agreed with the Takeover Panel and/or between the

Company and Knight, required by the City Code on Takeovers and Mergers (the

"Code"'. reouired by the Financial Conduct Authority, acting in its capacity as the

一 い ”UK Listi贈Authority,requircd bytheLoiclOfls tocK ttxcflaflge ano/or requiren oy

applicable law. For the purposes of this deed, the terms "Offer" and "Scheue" shall

include any revision or variation thereto. 

Terms used, but not defined, in this deed shall have the meaning given in the Press

Announcement. 

1.1 I represent and warrant to Knight that I (or my spou s或 

(a) 

(b) 

(c) 

(d) 

is the beneficial owner and, unless otherwise specified in the Schedule to this

deed一 I (or mv snome) is also the reaistered holder of a number of ordinary

shares in the capital ol me to i pally as sci. ini in iieきcllc uuiじU) i 111 (じじU

(the "Shares", which expression shall include any other shares, or interests in

shares in the capita] of the Company directly or indirectly acquired by me or

my spouse after the date licrct, including pursuant to the Options), in each

case froc from all Flicinn)brances; 

am able io control the exercise of al' rights, including voii.ngrights, attaching

to or arising in rospeci o each ol thes h'uでs; 

am the beneficial owneroI holder of an option, award, warrant or other right

to subscribe Im , purchase or otherwise acquire (whether such is x'csted, 

cxcrcisable or otherwise) seem亜es of thc (ompany as set out in the Sc hedu1e

(the "0PtioIls"); and

have no interest, and none of our related persons has an interest, in any shares

or other securities of the Company other than the s hares and Options. 



1.2 1, the undersigned, on the terms set out in this deed, hereby irrevocably and
unconditionally undertake and warrant to Knight that I shall not, directly or indirectly: 

(a) 

(b) 

(c) 

allow any matter to occur which wouId cause the undertakings in Clause 1.1 to

become untrue in any respect at any time after the date of this deed; 

Transfer all or any 0f the S hares or interest in or m respect of such S harcs
except pursuant to: (i) the Acquisition; or (ii) a transfer of up to 253,7'7

Shares to my sP iu5e after the date of this (leed; provided that I will use my
best endeavours ti procure that my spouse complies with the undertadngs set
out in this deed in respect of those s hares; 二― 

accept, vote in favour of, agree to, approve or give any undertaking, or enter

into any arrangement or u nderstanding, in any sich case in respect of the

Shares, in respect of any offer m  m.PQssibIe offer (includmg any scheine, partial

。Hcl (>lwhitewash proposal) other than the Acquisition or proposal which is
olmay be an alter.l ative to, or frustrate,山e Acquisition; 

(d> acauire any further i nt ]4est in any shares or other securities ofthe Comnanv

t'otner tian pwsuant to inc upuons); 

(e) deal with, exercise or create any rights (including voting rights)in respect 0f
the s hares in any manner that would or would be likely to 'frustrate the

Acquisition: 

(g) 

without limitation ti のめ(ve, (A丁exercise any rights attaohihgto the S hare ... 

in respect of any resolution of the Company which might reasonably be

expected to: (i) have an impact in the fulfilment 0f any condition to the

Acquisition; or (ii) impede or frustrate in any way the Acquisition (which shall

include any resolution to approve a scheme of arrangement or other proposal

in respect of any other person other than Knight), or (B) exercise any rights

attaching to the s hares to convene or requisition or join in convening or

requisitioning, any general meeting of the Company; 

other [liai Imrs ua'tt. the Acqiiisiton, enter liio a.y' gIでetient ir

anmlgcmcnl or permit any agreement or alTangement to bo entered into ir

IIIctlr any obligation ii' pel.Tnit any dbji gatiii to a 1se

(A) to do l ] i or any of the acts referred to in stlb一c] anses (a) to (f above; or

(B) which would oj might restrict or inpede me/us fi'om complying with my
obligations under this 'leed ( including Clause i .3 or Clause 1 '4 of this

deed), 

and tor the avoidance ol doubt, rc.fci'cnccs in this stl b~cluse (g). to any

agreemllent, arrangeI.ncnt or obligation siedi include any such agreement, 

arrangement oI obligation whether or not sub joct to any conditions or which is

to take cffeet tipli or folowing closing ur .]aPsing or withdrawal of the

Acquisition or upon or following this deed.ceasing to be binding or upon or

珂lowing any other event. 



L3

L4

I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight. that, if the Acquisition is

implernented by way o:f the sc herne shall: 

(a) in person or by proxy validly cast al] votes (whether on a show of hands ir a

poil and including at any adjournrncnts or postponement of any meeting at

which such votes are to be cast) (or procure the casting of such votes) in

relation to the s hal・es in favour of each shareholder and court meeting

resolution proposed by the Company to approve or implement the Acquisition

and each resolution set out in the Sc heme Document to approve or implement

the Acquisition (the "Resilutions") and against any resolution or proposal to

adjourn any meeting considering any such resolution; 
一 二 ― 

(b) after the despatch 0f the sc heme Document (and without prejudice to my

obligations pursuant to sub-clause (A) immediately above), validly return, or

procure the return of, if applicable, the forms 0f proxy enclosed with the

―驚議響麟撫f
the Resolutions, as soon as practicable and in any event within ten days after

the despatch 0f the Sc hein Document; and

(c) shall not revoke any form of proxy referred to in sub-clause (b) immediately

above in respect of the s hares or any 0f them and shall procure that no right to

revoke any form 0f pr 0xy in lesPeじ t of such Shares is exercised. 

I, the undersigned. on the terms set out in this deed. hereby in'evocahiy and

unconditionaiv undertake arid warrant to Knight that, if the Acquisition is

implemented by way of the Offer shall: 

（の 

(b) 

upon the Offer being made, be able to, and will, accept or procure acceptance

ol the Offer in respect ol (he s hares and transfer the s hacs ptlls uant io the

Offer fi・cc hpni all Encum］」brances and togeilie丁w川］ai rights now or hemafter

attachng thereto, ineluding the right to all di"ldends and other dlstnbut.ons (if

ui ) deeiared, iiiadc or paid hereafter and otherwise perform any obIl gailons

rinder this deed; 

assoon as practicable and ir' any event within live days after the posting of the

Offer Document val idly accept or P 0cmc acceptance 0f the Offer in

accordance with its terms i n respect of the s hales and, II〕 respect of any Shares

held in certificated form, shall forward or procure the iorwarding of the

relevant share ccrti.lcatc(く) to Knight or its nominated represcutative (or a

forni of indemnity acceptable io the dircetors of the Company in respect of

any lost cerificatc(s)) at the time ol acceptance and, in respect of any s hares

held in unccri.ificated forti, shall take any action in respect of tbc Shares

necessary to accept the Offc.r in accordance with the ternis of the liTe; 

l)ocumont or which may ho reasonably required by Knight iri aider to validly

accept, or procure valid acceptance of, tho Oiler; 



(c) not withdraw any acceptance of the Offer in respect of i;hc s hares or any of
thern and shall procure that no rights to withdraw any acceptance in respect of
such S hares are exercised; 

(d) in person or by proxy validly cast all votes (whether on a show of hands ora
poll and including at any adjourrirnents or postponement of any meeting at
which such votes are to be cast) (or procure the casting of such votes) in
relation to the S ba以うs if fvour of all shareholder resolutions proposed by the
Company and any other resolution in eac h. case to implement or approve the
Acquisition and against any resolution ir proposal to adjourn any meeting to
consider any such resolutions; and

(e) (e) if so required by Knight, execute all such other documents as may he
reasonably necessary for the p u叩ose of giving Knight the full benefit of my
obligations set out in this deed si applying with respect io the Offer

1 .5 1, the undersigned, on the tenis set out in this deed, hereby irrevocably and
unconditionally undertake and warrant to Knight that, to the extent that any of the
s hares are not registered in my name, whether as at the date of this deed or, as a result
of any Transfer (whether permitted under the terms of this deed ir Q therwise), after
the date of this deed, I will ise my best cndeavours to procure that the registered
holder(s) 0f such s hares act in accordance 'vith the terms and undertakings of this
(leed. 

2. (1N1-RAi

2.i i acknowledge and undertakelh at the undertakings made in il-iis deed shaH not oblige
Knight to proceed with the Acqu ition, 

2,2 I acknowledge and agree that iflshaH he in breach of any of '"y undertakings or
obligations pursuant to this deed damages alone may--nit hc an adequate lcrriedy and
that Knight may be entitled io seek an order for specific perfbru-iancc

23 I acknowledge and agree that, not'vithslanding any other provision いf this deed, in
cn' instances where the terms of the Acquisition arc varied or revised, this deed and
my undertakings and obligations pursuant to this deed shall conlinue to be binding
and apply m respect ot the s halでs in respect oj' the Acquisi1ioi as varied or revised. 
Without i i il atmon ti tbe foregping mmd notw.ithstaiidiiig any ot her provision of this
deed, I acknowledge thiat the obligations contained in this deed shall continue to apply
and hc bu dino in the event that Knight announces that il is in回einenting the
Acquisition by Way il t he ()hcr, any other 01er or proposcd o 1'cr i s iriadc by a
person other than Ku ig粕andノい1'山cboard o] the- Company wi山d raves its
丁ecitii i n ei-i dath )n円 

I have lull power and authority (free ironi any legal or other restrictions (arid will at
all relevant, Limes conlmnac to have all relevant author.ily bee frun any legal or other
11'e51. . t」oi )') to enter into and perform山e undertakings and obligations in this deed in
accordance with their terms.My ubhigatons under and in connection 'villi this deed
are val id, binding and eni'brccabic. ' shall procrne compliance- with the terms of this
deed by each person who I directly or indirectly cintrol



2.5 I consent to the issue 0f a press release or releases incorporating references to me/us

and to this deed substantially in the terms set out in the Press Announcement. I

understand that, if the Acquisition proceeds, this deed will be made publicly available

in accordance with the requirements of the Code and other applicable requirements

and that narticul ars of it will be contained in the Sc hme Document or the Offer
論篇嵩蒜誌篇よ気〒蒜雨コー而ment which reaIllms stlchdetails toDocument (as the ca se may be) or any other document which requires such

he included and which is required in connection with the sc heme or the Offer (as the

case may he).I undertake to provide you with all such further information in relation

to mv interest and that of any nerson connected with me/us as you may require in

order to comply with the rules and requirements ot the UKLA, the Loneonさ tOcK

Exchanae. the Takeover Panel and any other legal or regulatory requirements for

inclusion in the Sc heme Document or the Otter Document(as miie case Inay oe)( or any

other document required in connection with the Acquisition). Without prejudice to

any other provision of this deed, I authorise you to attach the final form of the Press

Announcement agreed with the Company to this deed

2.6 i irrevocably appoint Knight and/or each directo r of Kni帥t to be my attorney lo sign, 

execute and deliver any documents, and to do all such acts and things, in each case as

may be reasonably necessary or desirable foror incidental to the fulfilment of or

comuliance with my obliaations under ir in connection wim this ae 'i. i agree miam

this power of attorney is given by way ot security and is 1】TevQcan」e in accornance

with section 4 of the Powers 0f Attorney 1971. 

2.7 I agree that I may nol assign or transfer any 0f the rights or obligations under this

deed without鞠ュight's prior written consent，一一一． 一 ー 

2.8 I agree that any date l uc m period inferred to in this Deed shall bo of the essence

except to the extent to which Knipht and I agree in writinp to vary any date, time or

period, in which event tbc x'aricd date. lme or period shall be of the essence

2.9 The obligations under ibis deed wil terminate (subject to accrue'! rights and

obligations) in the event that: 

(a) the Sc hcme does not become effective by the Long s toI) Date (as such term is

defined in the Press Announcement) in accordance with its ternis and no

varied, revised or replacement sc hcnに or ilTer on terms rio less favourable to

holders o f s hI打でs is or has heen announced by Knight; 

(b) the o ffr, if applicable, lapses or is withdrawn in accordance with its terms
ご了二二二！」ニマとご三I芽にこ烹iに；言。，、履二にlYにハンnf過ュr '-"" tPr rn' 1、n lP.QQ
aiiu no v a:じ',Iじ visじu 'l iじl1a'.11' 1しoしu'Iuし'Jlv」Iしlvユ1 し、ノ」ユ」I')」ハノ～'''' 

favourable to holders of s haresis or has been announced by Kiiight; 

(") Knight announces with the cnnsent of the Panel.lhat it does n otintelld toいL'"Iン' 上い、ハハノ‘' Iハハ “よ“ノA'“ 、～ 

''- 】,二ごご1こ‘ここ』詳；;lifに希ご扇話i':iiし、t〒ニー 一 11lake or proceed with the Acquisition; 

(d) the Press Announcement having riot been released through an RNs理orto
5.00 pm on 18 June 2015 (or such later time/datc.as agreed between Knight

and the Company); or

(e) an offer from a third party is declared wholly unconditional, if made by way of

an offer,.or becomes effective, if made by way of a sphere, prior to the

5



Acquisition becoming effective, if undertaken by way 0f a sc heme,or being

declared wholly unconditional, if undertaken by way of an Offcr. 

The provisions of this Clause 2.9 are without prejudice to the provisions of Clause 2.3

and the Acquisition will not lapse if Knight elects to implement the Acquisition by

way of the Offer or the sc heme is varjcd or revised (or a replacement to the sc helne is

announced) or if the Company's board of dュrectQrs wthdrawi its recommendation of

the Acquisition. 

2.10 In this deed: 

references to time of day are to London liiie: 

"Ad" means the Companies Act 2006; 

"Encumbrance" includes any lien, charge,oPbo u. oquity, encumbrance, right ofp肥” 

emption and/ir third. party riRhi aid/or claim or any nature whatsoever and
-  v ~-

"Encumher" shall be construed accord 11g加 

"interest" in , in te§peci ofs harcs shall include the meaning given to "interests in

sccu臓Lies m' CしJOaei

"offer" has the meaning giyen in the Code; 

一誌織綴驚11 include: (a) my apotrusts of which 1, i器鴛器器昌器綴留隠 
aTe, an actual or potential hen博clary ?r'a 1 i i ; andI (d) companies or讐lilies讐I
里111c」I'(and/Ol mys誉 Use anu'or my ini ani cii n うnjiw些olill l 01 I-tvじ LulC 1lgul LU
rnrect tie exercise m z U per cent. or mire。］Inc voting rigrus・ 

喜鷺鴬撚鷺簿器器農霊為緊農器管響 

2.11 Ia g1で thai this deed shall be binding upon my estate and personai representatives・ 

2.12 This deed suai be governed by and construed in accordance "'uh English law and] 

submit to the jurisdiction of the. English coLlroIol alu purposes in cunniction

herewith. 



i intend this document to be a deed and execute and deliver it as a deed on the date stated at

the beginning of this deed. 

SIGN載D and DELIVERED as

al,」’】E byRICHARDA 10

岩
in the presence of: 

又

Witncss Si gnture

叫m命1OI為
Name

る1敏醜 

) 
) 

'' ' '   ' 

卿るい血り癒魚川e飢 ん認mw49ムr
Address 、ノ 

3ankM一
Occupation



ScheduIe

Registered holder
No. of ordinary shares
in capital of Company

Richard Amis "b 0
 

，ノ 5
 
5
 
6,

 

丑older

Richard Amos



Annex

Press Announcement
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CLAY B RENDISH

DEED 0F IRREVOCABLE UNDERTAKING

To: Keysight Technologies Netherlands B.V. ("Knight"), Groenelaan 5, Amstclveen, 

11 86AA, Netherlands

Goldman sac hs International, Peterborough Court, 113 Fleet S t比et, London Ec 4A

2BB, United Kingdom

'フJune 2015

Proposed acquisition by Knight niteplc（山e ''Compa灘y") 

1. IRREVOCABLE UNDERTAKING

All references in this deed to the "Acquisition" shall mean the proposed acquisition

by Knight of control of the Company, which is currently proposed to be implemented

by way of a scheme of arrangement pursuant to Part 26 the Act (the "Scheme") but

may, if Knight so determines be implemented by way of a takeover offer within the

meaning of sec tion 974 of the Act made by or on behalf of Knight for the Company

(the "Offer"), in each case substantially ori the terms and conditions set out or

referred to in a draft of the press announcement in respect of the Acquisition, a copy

of which is annexed hereto (the "Press Announcement"), and/or on such other terms

and conditions as may he agreed with the Takeover Panel and/or between山C

Connunv and K night. reauired by the City Code ori Takeovers and Mergers (the

'Code’り，required by the hnancial tonduct Authority, acting ii its 叩acity as tie

UK I ds tingAuthoit , r的uired by the毛ondons tock ixeha鵬e一 and/or required by

appiicable law. For the purposes of this deed, the tenris "Offer" and "schei " shall

include any revision or variation thereto. 

Terris used, but not defined, in this deed shall havi山e meaning giyen in the Press

Announcement. 

uite pic (the "Company") 

1.l i represent and warrant to Knight that I (or my spouse) 

(a) 

(b) 

(c) 

(d) 

is the beneficial owner and, unless otherwise spec ifiod in. the sc hedule to this

deed, I (or my spouse) is also the registered holder of a number of ordjnary

shares in the capital of the Company as set oui in the sc hedule to this deed

(the "Shares". which ex Dess10fl shall include any other shares, or interests in

m ires in Lie capitat ol the iomany i1reCiIy or inmrcciny aequirea oy mc or

my spouse after the date hereof, including pursuant to the Options), in each

case free from all Encumbrances; 

an able to cimri! the exercise of ai rights, including voting rights, attaching

to or arising in respect of each of the shares; 

ari the beneficial iwflCT or holder of an option, award, warrant. or other right

to subsenbe for, purchase or otherwise acquire (whether such is vested, 

exercisable or otherwise) securities of the Company as set oui in ilie sc hedu1e

(the ''()p1i（〕Ils '); and

have no interest, aid none of our related persons has an interest, in any shares

or other secuxities of the Company other than the s hares and Options. 



1.2 I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that i shall not, directly or indirectly: 

(a) allow any matter to occur which would cause the undertakings in Clause i. i to

become untrue in any respect at any time after the date of this deed; 
- 

(b) transfer all or any of the s harcs or interest in or m respect of such S hares

except pursuant to the Acquisition; 

(c) accept, vote in favour of, agree to, approve or give any undertaking, or enter

into any arrangement or understanding, in any such case in respect of the

S hares. in resnect of any offer or possible offer (inc1udinR any scheme, partial

olkr or whitewash proposal) other than the Acquisition or proposai wmcn is

or may be an alternative to,or frustrate, the Acquisition; 

(b) 

(d) (d) acq uire an y furt her interest in a uy shares or o theI'secur ities of the Company

(other than pui'suant to the Options); 

(e) deal with,exercise or create any rights (including voting rights) in i'spect. of
the s hares in any manner that would or would be likely to frustrate the

Acquisition; 

(f) without limitation to (e) above, (A) exercise any rights attaching to the s hares

in respect of any resolution of the Company which might reasonably hc

expected to: (i) have an impact on the fulfilment of any condition lo the

Acquisition; or (ii) impede or frustrate in any way the Acquisition (which shall

include any resolution to approve a scheme of arrangement or other proposal

in respect of any other person other than Knight), or (B) exercise any rights

attaching to the s hares to convene or requisition or join in convening or

requisitioning, any general meeting of the Company; 

(g) other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangement tobe entered into or

incur any obligation or permit any obligation to arise

(A) lo do a日orany ol the acts referred to in s uh一ciauses (a) to (f) above; ir

(B) whi・h would ol might restrict o] impede inc/us hom complying with my

obligations under this deed (including Clause 1.3 or Clause 1.4 of this

deed), 

(g) 

and for the avoidance of doubt, references in this sub clause (g) to any

agi'ceiTient, arrangement oI一 obligation shall include any such agreement, 

a［長ngcment or:obligatioi'i whether or nol subject to any conditions or which is

to take effect upon or following closing or lapsing or withdrawal of the

Acquisition m upon oj' iollowing ibis (leed ceasing to be binding ol uponor

follo"rinp an'y' oilier event.. 

1 .3 L ilie undersigned, on ilie ternis set out in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that, if the Acquisition is

implem ented by way of tbcsじberne shall



(a) 

(b) 

(c) 

(a) in person or by proxy validly cast all votes (whether on a show of hands or a

pol and including at any adjournmcnts or postponement of any meeting at

which such votes are to be cast) (or procure the casting of such votes) in

relation to the s harcs in favour of each shareholder and court meeting

resolution proposed by the Company to approve orirnplement the Acquisition

and each resolution set out in the sc heme Document to approve or implement

the Acquisition (the "Resolutions") and against any resolution or proposal to

adjourn any meeting considering any such resolution; 

(h) after the desPath of the sc heme Document (and without prejudice to my

obligations pursuant to sub-clause (A) immediately above), validly return, or

議難難難f
the despatch of the sc heme Document; and

(c) shall not revoke any form of proxy referred to in sub-clause (b) irnnicdiately

above in respect of the s halでs or any of them and shall procure that no right to
一

， ■ ‘ - ， ・ ‘● ． r、， ’ , 

revoke any lbrrn ol Proxy iii respect of sしich s hares is exercisect・ 

i. ..L I, the undersigned, on iie terms set out in this deed, hereby irrevocably and

tinconditionally undertake and variant to Knight that, if tho Acquisition is

inipleinented by way of the Offer simi

(a) 

(h) 

upon tho Offer being made, be able to. and will, accept (>1 pmc U で acceptance

of the Offer in respect of tbc s hII】es and transfer the s b'ues pursuant i o the

Offer lice li'om all Enciunbrances and together wit h alI rights now or hereafter

attaching thereto, including tho right ti all dividends and other disiributiorts (if

anyl declared, made or paid hereafter and otherwise perform any obl.igations

under this deed: 

as soon as practicable and in any event within five days aber the posting of the

Offer Document validly accept or proc" e acceptance of the Offer in

accordance with ils tunns in respectif the s hal es and, io respect of any s hares

held in ce t6catcd lbrm, shall forward or procure thoIor wrding of tho

relevant share certilicatc(s) lo Kiiight or its nominated representative (ora

formoI一 indemnity acceptable to the directors of the Company iii respect of

any lost certificate(s)) at iiie tin c 0f acceptance and, iii respect of nov sh ares

held in uricerlif cated form, shall lake any action in respect of tlie sharcs

necessary to accept tbc Offer in accordance with the terms of the Ot fo' 

Documento which may he reasonably required by Knight iii order lo vai idly

accept, or P icmC val id acceptance of, the Offer; 

nol withdraw any acceptance 0f ilie ollc」・ in respect of l:he s halcs or any of

them and shall procure that no rights to withdraw any acceptance in respect of

such S ba］でs are exercised; 



1.5

(d) in person or by proxy validly cast al] votes (whether on a show of hands or a

poll and including at any adjournments or postponement of any meeting at

which such voles are to be cast) (or procure the casting of such votes) in

relation to the s hares in favour of all shareholder resolutions proposed by the

Company and any other resolution in each case to implement or approve the

Acquisition and against any resolution or proposai to adjourn any meeting to

considcr.any suchre.Qk!tions; and

(e) if so required by Knight, execute ai such other documents as may be

reasonably necessary for山e purpose of giving Knight the full benefit of my

obligations set out i.n this deed so applying with respect to the Offer. 

I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and wammt to Knight that, to the extent that any of the

shalでs arc not registered in my name, whether as at tbc date of this deed or, as a result

of any Transfer (wheihei' permitted under the terms ol this deed or o therwsc), after

the date of this deed,I will use my best cndeaxours to procure that ILe registered

holder(s) of su山shalでs.alでs act in accordance with the terms and undertakings of this

deed. 

(e) 

2. GENERAL

2.1 i acknowledge and undertake that the Lindeltakings rnadじl n this deed sh otoblige

Knight to proceed with the Acquisition

2.2 一 i acknow,lcdge and agree that if I shall l:c in breach of any of my undertakings ol

obligations pursuant to this deed dann ages alone may not he an adequate rcmcd.y and

that Knight may he entitled to seek an order [r speel [ie peribnnance

2.3 i acknowledge and agree that, notwithstanding any other provision 。田iis deed, in

circmnstances where the terms of the Acq insi1ion are varied ol revjsed, this deed and

my undertakings and obligations pursuant to this deed sin山continue 1:0 hc binding

mnd apply in respect ()l ilie s harcs in respect of the Acquisition as varied or revised・ 

Without limitation to tho foregoing and notwithstanding any o山CI Pl 0 月slofl of this

deed, I acknowledge that the obligations contained in (bis deed shall continuc to apply

and he binding in the e"ent that Knight announces that it is imPlcmcnti g time

Acquisition by way of the Offer,any other aller ol proposed oflcr is made by a

person other than Knight and/or Ilie board of the Company willidraws its

］・ccon icn d atm 一 

dc i ot oblige

2.4 .1 have full power and authority (free horn any legal ol一 other restrictions (and will at

ai relevant times continue to havc a]] relevant authority I氏’e h'om any legai or other

restrictions)) to enter into and. pcdo i i the undertakings and obligations in this deed in

accoI .mcc with their terms. .IVly obligations under and in connection with this deed

are "nijd, bmidi"g and c nl）」ceablc c.i shall prOCure compliance with tbc ternis o f.t .s

deed by each pels 0n W1i(.) I directlyol indi cetly eontrol. 

25 ] consent to 山c1S5LtC 可aP］じss leleasc or leleases incorporating refureices to me/us

and to this (leed snhstamia.11v in ihererms sel ori m the Press Annorincennent, I

understand that, it the Acquisition proceeds,山is deed w阻be niade publicly available

in accordance with the requirements of the Code and other app] cable requirements

4



and that particulars of it will be contained in the sc 1ieme Document or the Offer

Document (as the case may be) or any other document which requires such details to

be included and which is required in connection with the Sc herne or the Offer (as the

case may he). I undertake to provide you with all such further information in relation

to my interest and that of any person connected with me/us as you may require in

order to comply with the rules and requirements of the UKLA, the London S tok

Exchange, the Takeover Panel and any other legal or regulatory requirements for
inclusion in the Sc hemc Document or the Offer Document (as the case maybe) (or any

other document required in connection wlth the Acquisition). Without prejudice to
any other urovision of this deed.I authorise you to attach the final form of the Press

Announcement agreea win meし olllpany to mis acea. 

2.6 lirrevocably appoint Knight and/or each director of Kil帥t to he my attorne界o sign, 

execute and deliver any documents, and to do all such acts and things, in each case as

m ay be reasonably necessary or desirable for or incidentai to tbc fulfihacni ofor

compliance with my obligations under or in connection with this deed. I agree that

~〕『fコ二1」u』こrrr，ジvisi，争、り引1bv wav of!.iecu6tv an〔11,シlrllJ、ノocable in accold amethis power of attorney is given by way of security and is irrevocable in ac

with section 4 of the Powers of Attorney 1971. 

2.7 I agree that i may not assign or transfer any of the rights or obligations under this

deed without Knight's prior written consent. 

2.8 I agree that any date, time or period referred to in this Dood simi l'e of tbc essence

except to die extent to which Knight and I agree in witing to vary any date, tine or

period, in which event the varied date, timc or peri od shall be of tue essence

2.9 The obligations under this deed wil] terminale B Oblccl 1.0 acernod rights and

obligations) ii) the event that: 

(a) 

(b) 

(c) 

the Sc heme does not become effective by the Long S t0P Date (as such term is

defined in the Press Ann ouncement) in accordance with its terms and no

vaned, rCvis&1 or replacemenl sc neme or uirer on lents no icss it.tvQu丁aoie to

holders otShalでs is or has boei announced by Kmg hia

the Offer, if applicable, lapses or is withdrawn in accordance with ils terms

and no varied, revised or replacement sc h ,me or Offer on terms no less

favourable to holders of s hares is or has been announced by Knight; 

(c) Knight announces, with the consent of the Panel, that it does not intend to

make or proceed with the Acquisition; 

(d) the Press Announcement having not been released through an RNs prior to

5.00 urn on 18 June 2015 (or such later time/date as agree d between Knitzht

ano tieしompany); Or

(e) an offer from a thi.rd party is declared wholly unconditional, if made by way of
an offer, or becomes effective, if made by way of a scheme, prior to the
Acouisition becoming effective. if undertaken by way of a Sc hcme, or beina

aecja.rca wnony unconmnoiiai, n unaeraKe n oy way or an ufer, 

5



The provisions of this Clause 2.9 are without prejudice to the provisions of Clause 2.3
and the Acquisition wil nit lapse if Knight e]ccts to implement the Acquisition by
way of the Offer or the Sc heme is varied or revised (ir a replacement to the Sc h ne is
announced) ir if the Company's board of directors withdraws its recommendation of
the Acquisition. 

2.10 In this deed: 

references lo time of day are to London time; 

"Act" means the Comlpanies Act 2006; 

"Encuuihrance" includes any lien.c harge. intimn. eouitv. encumbrance. right of ore-
ciBnnon rna/Or rrura vartv nent ano/or C」a im ii any nature waatsoever ana
」 s cumりer sia] i )e C01s11Ucd aceoruingi罫 

"interest" inol・ in resoect of s hares shaH include the meaning given to "intcrests in
securities ' in nieしortel

"offer" has the meaning given in the Code;l

"relhted persons" shall include: (a) my spouse (if pP1ici)le); (b) my infant children
(if applicable); (c) any trusts of which 1, or my spouse is, or any of my infant children

一

―「IaI 以mefにtaw (}r a trusteeI Ilnd (d)ca"1〕ames )r entities overare, ari actual or potential beneficiary or a trustee: and (d) companies ( 

which I (and/or my spouse and/or my infant children)/we control ol have the right to
direct the ex（引で iseif 20 per cent, or more of the voting rights; 

"Transfer" means directly or indirectly sell, transfer, charge. Encumber, grani any
option over or otherwise dispose if or deal with or permi.t any of the foregoing, in
each case in any nature whatsoever. 

2.11 I agree that this deed shall hc binding upon my estate and personal rcprcscntatives. 

2.12 This deed shall he governed by and construed iri accoi:dance with English law and I
submit to the jurisdiction of the English courts for all purposes in connection
herew iふ， 



Uwe intend this document to be a deed and execute and deliver it as a deed on the date stated

at the beginning of this deed. 

SIGNED and DELIVERED as a DEED ) 

by ) 
as attorney for CLAY B RENDISH ) 
under a power of attorney dated I5 June 2015 ) 

くコ”低v‘戒（、IぺH
in the presenceo

Witness Si gnature

血rh菰 び為V'危
Name

H &H咽んぬ命u血レ？．んh加wq ケ乙t-
Address V

）魚h I、し41 

Occupation

、
I
ノ
 

、
！
ノ
 

、
！
ノ
 



Schedule

Registered holder

Clay Brendish

No. of ordinary shares
in capital of Company

319,472

Holder N
 o o 

0
 p
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Clay Brendish 0
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CHRiSTOPHER HUMPHREY

DEED OF IRREVOCABLE UNDERTAKING

To: Keysight Technologies Netherlands B.V, ("Knight"), Grienelaan 5, Arnstelveen, 
1186AA, Netherlands

Goldman Sachs Internation
2BB, United Kingdom

Peterborough Court, li3 Fleet S tりet, London EC 4A

June 2015

Proposed acquisition by Knight of Anite pic (the "Company' 

IRREVOCABLE UNDERTAKING

All references in this deed to the "Acquisition" shaH mean the proposed acquisition

by Kixight of control of the Company, which is curren取proposed to he implemented

by way of a scheme of arrangement pursuant to Part 26 the Act (the "scheme") but

may, if Knight so determnines be implemented by way of a takeover ilTer within the

meaning of Sec ton 974 of the Act made by or on behalf of Knight for the Company

(the "Offer"), in each case substantially on the terms and conditions set out or

referred to in a draft of the press announcement in respect of the Acquisition, a copy
of which is annexed hereto (the "Press Announcement"), and/or iii such other tenis

and conditions as may be aarced with the Takeover Panel and/or between the

t ompany anoK ,n稽nt, requirea ny toe t ;ny ';oae on laKeovers ana iergers ( rne

"Code"), required by the Financial Conduct Authority, acting in its capacity as the

UK Listing Authirity. reciuired b弾he Lhdoか Stick Ex血ange a珂orT蘭uifじ d by
鼻lw一I珂r届em論‘】“i叫ふ隆h敏ke(Ltheむerms "()Il盲r・・and "sc'eme"s論1applicable law. For the purposes of this deed, the terms "Offer" and 'sch1】く 

include any re血sill or variation thereto. 

Terms used, hut not defined. in this deed shall have the eneaning given in the Press

Announcement. 

1,1 I represent and warrant to Knight that I (ir my spouse) 

(a) 

(d) 

is the beneficial owner and, unlcs& otherwise specified in the Schedule to this

d.ed, i (or my spouse) is also 'thc registered holder of a number of ordinary

shares in the capital of the Company as set out in the Schedule to this deed

(the "sia res". which expression siedi include any other shares. or interests in

shares in the capital of the Company directly or jidirecly acquired by nie or
miv snouse after the date hereof, iricludina pms uant to the op tons), in each

case iree び')] )a i..! nneu In orancesI

'im able 1:0 control the exercise if ail rights, including voting rights, attaching

to or arising ir' respect, of a回l ()l tia' S hares; 

am the beneficial owner or holder of an option. award, warrant or other right

to su bscnbじ for, purchase or otherwise acquire (whether such is vested, 

exercisal: 1e or otherwise.) securities of the Company as set oui in the Schedule

(i hc "(.)ptions''); and

have no interest, aid none of our related persons has an interest, iri any shares

orother securities. of the Company other than the Shares and Options. 



1.2 I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally undertake and warrant to Knight that i shall not, directly or indirectly: 

（の allow any matter to occur which would cause the undertakings in Clause i. i to

become untrue in any respect at any time after the date of this deed; 

(b) transfer all or any of the s hares or interest in or in respect of such S hares

except pursuant to the Acquisition; 

(c) accept, votem favour of, agree to, approve or give any undertaking, or enter

into any arrangement or understanding, in any such case in respect of tbc

S hares. in resnect of any offer or nossible offer (including any scheme, partial

iner or wflitewasfl proposal) orner man me 'cqmsmon or proposai wn.iじn is

or may he an alternative to, or frustrate, the Acquisition; 

(d) (d) ac qde any fulb interest in any s hares or other securities of the Company

(other than pursuant to the Options); 

(e) deal with,exe玖】 ise or create any rights (including voting ights) in respect of

the s hIIlでs in any manner that would or would be likely to frustrate the

Acquisition; 

(f) without limitation to (e)abo ve, (A) exercise any rights attaching to the S hares

in respect of any resolution 0f the Company which might reasonably be

cxpec ted ti:（りhave an impact on山e 加ifilment of any condition io the

Acquisition; or di) impcdc or l'i'usirate in any way theAcquisilion ( w[ ich shall

include any resolution to approve a scheme of arrangement or other proposal

in respect 0f any other person other than Knight), or (B) exercise any rights

attaching to the s haI'es to convene or requisition ir join in convening or

requisitioning, any general meeting of the Company; 

(g) other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangeren瓦o he e血red into or

incur any obligation or permit any obligation to arise: 

（八）ti do all or any of山cacts referred to in sul、c laises (a) lo (I) above; or

(B) which would ol might restrict or lmpc 1e me/us from complying with my

obligatio iis under this deed (including Clause ] .]3 oi Clause 1 .4 of this

deed), 

and for ilie avoidance of doubt, references in thIs subciause (g) to any

agreement, arrangement or obligation shall include any such agreement, 

arraugen idni or obligation whether or no' subject to any ciad ilions or which is

ti take effect upon or following closing or lapsing or withdrawal if the

Acquisition or upon or 'blowing this deed ceasing (o be binding or upon or

foil owing aiiy olier event

I, the undersigned. on Ilie teins sci ont in this deed, hereby irrevocably and

unconditionally rmderl.ake and warrant to Iくni gl t thlat., i t' the Acquisition is

implemented by way of the sc hci c shall



（の 

(b) 

() in person or by proxy validly cast all votes (whether on a show of hands or a

poll and including at any a噂ournmcnts or postponement of any meeting at

which such votes are to be cast) (or procure the casting of such votes) in

relation to the s hares in favour of each shareholder and court meeting

resolution proposed by the Company to approve or implement the Acquisition

and each resolution set out in the sc heme Document to approve or implement

the Acquisition (the "Resolutions") and against any resolution or proposal to

a噂ourn any meeting considering any such resolution; 

(b) after the despatch of the sc heme Documeni (and without prejudice to my

obligations pursuant to sub-clause (A) immediately above), validly return, or

procure the return of, if applicable, the forms of proxy enclosed with the

議羅難撫f
the despatch of the sc heme Document; and

(c) shall not revoke any form of proxy referred to in sub-clause (b) immediately

above in resuect of the S hal一es or any of them and shall procure that no right to

revoke any torr ot びoxy ii respect ol such s nares is exercisea. 

1 4 1. the rndel・si med. on the terms set out in this deed. hereby irrevocably and

uricomitonally undertake and warra il ii i. ligin in at, ir mneAc qmsi on is

implemented by way of Ilie Offer sha仕 

(a) 

(b) 

upon the. Offer being made, be able to, and wil, accept ol procure acceptance

ol tl ie Offcr in respect: o「 ilie s halcs and transier the s haresI川lsUaI〕 l ti) the

Offer free from all. Enc imbrances and liiie山er with‘求rig h is now ii hereafter

attaching thereto, m cl uding the right to all dividends and other distributions (if

any) declared, made ol paid hc比alte」 and otherwise perform alw obligations

under this deed; 

aN s 001 as practicable and in any event within five days alet the posting of the

Offei' t)icurnent val i川y accept. ir procure acceptance if the Offer in

accordance with its terms in respect ol ilie s hares and. iii l'especi ol any shalで s

held in certificated lomI , shall forward or procure the 1 wadng of由e

relevant share ccii衝cate(s) to Knight or its nominated reprcsCritativC (ora

finn ol indemnity acceptable (o the dnec(oIs of the Company in respect of

any lost certiticate(s)) ai the linie ot' acceptance and, in respeci of any s hai' 

held in uncertificated fori, shall take any action iri respect of the s halでS

necessary to accept ilie iffel in accordance wil h ihr terms of tbc Offei

l)ocunienl ol which may be reasonably required by Knight in order to validly

aじccか,orprocure valid acceptance if, ilie（川er; 

not withdraw any acceptance of i he Offer in respe.ci of the s halでs ol any of

lieti and shall procure that no rights to withdraw an y aeeeptancc in respect 0f

such S hluでs areexelで iscd; 
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1.5

(d) in person or by proxy validly cast ai votes (whether on a show of hands ora

poll and including at any adjouniments or postponement of any meeting at

which such votes are to he cast) (ir procure the casting of such votes) in

relation to the S hares in favour of all shareholder resolutions proposed by the

Company and any other resolution in each case to implement or approve the

Ac quisitlon and against any resolution or proposai to adjourn any meeting to

consider any such resolutions; and

(e) if so required by Knight, execute all such other documents as may be

reasonably necessary for the purpose of giving Knight the full benefit of my

obligations set out in this ded so applying with respect to the 0fiir

I, the undersigned, on the terms set out in tins deed, hereby irrevocably and

uncond誠onaily undertake and warrant to Knight that, to山e extent 諏at any of the

shares are not registered in my name. whether as at the date of this deed or, as a result

of any Transfer (whether permitted under tbc terms of this deed or otherwise), after

山e date of this deed, I will use my best endeavours to procure that the registered

holder(s) of such s ha肥s act in accordance with the terms and undertakings of this

deed. 

(e) 

2, GENERAL

2l i acknowledge and undertake that the undertakings roade in this deed shall not oblige

Knight to proceed with the Acquisition. 

②，γ I acknowledge and agree that if I shall be in breach of any of my undertak[i蔀ーor

obligations pursuant to this deed damages alone niay not be an adequate remedy and

that Knight mlay be entitled to seekkul. irdcr for spec i c perloinanee

2.3 I acknowledge aid, agree that,no twimhstandmg any other Provision of this deed, in

circumstances where the terms of the Acquisition are variedo丁 revised, (his deed and

m ' undertakings and obligations pursuant to 山is deed shall conti mie to bo binding

and apply n respect of thes halでs in respect of iiie Acquisition as varied or revised. 

Without liniilatio f to the foregoing and not withstand ing any other provision of this

deed, I acknowledge that the obligations contained in this (iced shall continue to apply

an d he binding in thec vcnl 由a.Kmg lit announces that it is nnplementing the

Acquisition by way of the. Offer, any other offer or proposed offer is iadee.e.b,y a

person other than "(nicht and/or the hoard of the Company withdraws its

rccomnmneiidal ion. 

2.4. 1 have full power and authonty 山'ee from any legal or other restrictions (and will at

all relevant linies continue io have all relevant authority free from any legal or other

i'cstriCtioiis)) ti enter i n t O and pCi'fbi'ir the undertakings and obligalions in 'his deed in

accordance with their terms. My obligations under and in cuilectili w i th this deed

are. valid, binding and enforceable. I shall procure compliance with the tenns.of this

deed by each person who I directly or indirectly control. 

2.5 1 consent tolhe is'sue ofa press release or releases jncorporating references to me/us

rind to this deed substantially in the terms set out i n the Press Announcement. I

understand that, if the Acquisition P」oじc d , this deed will he made pubhc Iy available

in accordanc.c wjth the requirements of the Code and o山er oppheable requirements



and that particulars of it wil be contained in the sc heme Document or the Offer

Document (as the case may he) or any other document which requires such details to

be included and which is required in connection with the sc heme or the Offer (as the

case may he). I undertake to provide you with all such further information in relation

to my interest and that of any person connected with me/us as you may require in

order to comply with the rules and requirements of the UKLA, the Londons to吐 

Exchange. the Takeover Panel and any other legal or regulatory requirements for

inclusion in the Sc heme Document or the Offer Document (as the case maybe) (or any

other document required in connection with the Acquisition). Without prejudice to

any other provision of this deed, I authorise you to attach the final form of the Press

Announcement agreed with the Company to this deed

2.6 1 irrevocably appoint l ight and/or each djrcctor（〕I Knight to be my attorney to sign, 

execute and deliver any documents, and to do a日such acts ana lrungs. in caca .case.as

may be reasonably necessary or desirable for or incidcntal to the ullincitl ol or

compliance with my obligations under or in connection wiLli tids dood .! agree that

1らけlmりr'Alig ‘昇mnh、γ、MFl v nf ''ecn r. f、γ，md is .mwoca , , 、 in accordancethis power of attorney is given by way ot security and is .irrcvocanie

with section 4 of the Powers of Attorney 1971. 

2.7 I agree that i may not assign or transfer any of the rights or obligations under this

deed without Knighi's prior written consent. 

2.8 I agrec that any date, iiie or period referred to in this Deed shall be of the essence

except to the extent to which Knight and I agree in writing to vary any date, time or

, - period, in.which event the varied date, time ol period shall he if the essence

2.9 'hc obligations under this deed will terminate (subject to accrued rights and

obligations) in the event that: 

(a) the sc heme does not become effective by the L(m g s top Date (as such term is

defined in the Press Annoiinccmenl in accordance with its terms and no

varied, revised or l ep )acement sじ heIIlじ or Offer on terms no less favourable to

holders of S hares is or has boon announced by Knight; 

(b) the Offer, if applicab珂lapses or is withdrawn in accordance with its terms

and no varied, revised or押lacenient sc heme or Offer on te磐s 督ess
士avourabie to holders Ol iiares is or fas oeen announecu oy 」Ml 1g1L; 

(c) Knight announces, with the consent of the Panel, that it does otintendto

ma 1e or proceed wim .te Ac qulsi on; 

the Press Announcement having not been released through an RNS prior to

5.00 pm on i8 June '2Ulり (or such later time/cate as agreeo Detween 1mgI. 

and the Company); or

an o聾r from a third p轡図製are些holly unconditional, if madeIりy way of
an otteらorりecomes ett讐讐’111讐門nyW讐or a scie三ne,、叩orro iig
Ac9 Ui51l:101 聾coming讐ee興望luり(lei'讐e叩y way 9I”黒cme, or ueiiig
declared wholly unconditional, ir uncertaken oy way ii an ufer. 

ot intend to



The pro isions of this Clause 2.9 are without prejudice to the provisions of Clause 2.3

and the Acquisition will not lapse if Knight elects to implement the Acquisition by

way of the Offer or the sc heme is varied or re vised (or a replacement to the Sc heme is

announced) or if the Company's board of directors withdraws its recommendation of

the Acquisition. 

2.10 In this deed: 

references to liiie of day are to London timc; 

"Act" means the Companies Act 2006;l

"E藤mmb讐uc噂ncludes any lien, charge, opりon, equity, encumbrance. right of pre-
empio" anaior miro pany rignr anu,or em ir or any riariire W1aLsoeVer anu
"Encinuber'' shall be construed accordingly; 

"interest'・ in or in resDcct of s hares shall include the meanina niven to "intcrcsls in

secunnes in meし0cc; 

"offer" has the meaning given in the Code;l

"related persons" shall include: (a) my spo Use (if applicable); (b) my infant children

(if al vlcable): (c) any trusts of which L or mv s"ousc is, or any 0f 1W infant children

alで. an adirai or potenini nenenciary ora irustee.: ano toi companies or cnrnics over

Wliicfl l (ano/or' my spouse ariEl/Or mv rriram cmlnren)/we comroI or nave iie rigHt to

direct the exercise of 20 Pcl eent t, or moreofぬc "otlllg ighls, 

"Transtr" means directly or indirectly sell, transfer, charge, Encini ber, grani any

option over or otherwise dispose of or deal with or permit any of the foregoing, in

each case in any nature whatsoever. 

2.11 1 agree. ilini this deed shall be binding upon my cs[at:c and personal representatives. 

2.12 This deed shall be governed by and construed in accordance with Lnghsh law and i

submit to the jurisdiction of the Fnglish courts for all purposes irr connection
here"'ith. 



I/we intend this document to be a deed and execute and deliver it as a deed on the date stated

at the beginning of this deed, 

SIGNED and DELIVERED as

a DEED by CH RISTOPIIER nUMPIREY

in the pIcsc nce of

Witness S i小a

孤qm孤 Q 又りV γ
Name

久I 3i'1I 
Address

＄ひ．いkl,4一 
Occupation

) 
) 

c”マAwMぬfを名 

叱ーー．, 

hn 偏(e14 )\ w午4-Llー 
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Schedule

Registered holder 
No. of ordinary shares 
in capital of Company

Christopher Humphrey 1,891,889

Holder No. of Options 

Christopher Humphrey 8,389,520
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DAVID HURsT-BROWN

DEED OF IRREVOCABLE UNDERTAKING

吸）: Keysight Technologies Netherlai迫s B'Vに"Knight"), Groenelaan 5,Ams tlveen, 
11 %AA, Netherlands

Goldman sa( hs International, Peterborough cou t, I l 3 Fleet s treet, Lo加on Ec 4A
2BB, United K鵬dom

June 2015

Proposed acquisition by Knight of Anite pic (the "Company") 

I. IRREVOCABLE U' DERTAKI NC

皿references in伍is叱cd⑩the "Acquisition" shall mean the proposed acquis迅on
by Knight of control 0f the Company, which is currently proposed to he implemented
by way of a scheme of arrangement pursuant to ParI 26 the Act (the '4scheille") but

11hay, if Knight so determines be implemented by way of a takeover offer within the
meaning of se tion 974 if the Act made by or in behalf of Knight for山e Company
(the '0ffr"). in each case substantially on the terms and conditions set out or
referred to in a draft if the press announcement in respect of the i\cquisition, a copy
oムwhich is annexed hereto (the "Press Anuouncement"). and/or on such other terms
and conditions as may he agreed with the lhkeovcr Panel and/or between the

Company and Ku回t, required by the City Code on Takeovers and Mergers (the
"Code"), required by the Financial Conduct Authority, acting in its capacity as the
UK Listing Authority, required by the London s tock Exchange and/or required by
applicable law. For the purposes of this deed, the teins ‘ひffer" and "Schem" shall
include any revision or variation thereto. 

Terms used, but not defined, in this deed shall have the meaning given in the Press
Announcement. 

1,1 I represent and warrant to Knight that I (or my spouse): 

(a) is the beneficial owner and, unless otherwise specified in the Sc hcdu1e to this
deed, I (ormy spouse) is also the registered holder of a number of ordinary
shares in tbc capital of tbc Company as set out in the Sc hedu1e to this deed
(the "Sharcs", which expression shall include any other shares, or interests
shares in the capital of the Company directly or indirectly acquired by me or
my s P0Us0 after the date hereof, including pursuant to the op 1ion , in each
case ft'ee from all Encumbrances; 

am able to control the exercise of all rights, including voting rights, attaching
to ir arising in respect of each if the S hares; 

am the beneficial owner or holder of an option, award, warrant or other right
to subscribe ibr ,p n・chase or otherwise acquire (whether such is vested, 

exercisable ol一otherwise) securities 0f the Company as sci lutin the Sc hdu1e
(the "Options"); and

（の bave no interest, and none of our related persons bas an interest, in any shares

or other securities of the Company other than tbc Shares and Options



1.2 I, the undersigned, on the terms set out in this deed, hereby irrevocably and

unconditionally inidertake and warrant to Kaiゆt that i shall not, directly or indirectly: 

（の allow any matter to occur which would cause the undertakings in Clause 1 .1 to

become untrue iu any respect at any time afkr the date of this deed; 

(b) transfer 組 or any ofme s hares or interest in or i respect of su山sha丁9s

except pursuantto the Acquisition; 

(c) accept, vote i " favour或襲ree to, approve or give any undertaking, or enter

通o any arrangement or understanding, in any such ease in respect of the

S hares. 血 resnect of any offer or p issible offer (including anv scheme. tartia1

iner or wnrtewasu prop osi ouxer man nie nCqulsilnin or propOsal wraci is

or may he an alternative to, or frustrate, the Acquisjtion; 

(b) 

(c) 

(d) 

(c) 

acquire any further interest in any shares or other securities of the Company

(other than pursuant to the Options); 

deal with, exercise ir create any rights (including voting rights) in respect of

the S halでs in any manner that would or would be likely to frustrate the

Acquisition; 

(f) without imitation io (e ) above. (A) exercise any rights attaching to the S hal雄s

in respect of any resolution of the Company which might reasonably be

expected to: (i) have an impact on the fulilnient of aux condition to the

Acquisition; or (ii) impede or frustrate in any way the Acquisition (which shall

include any resolution to approve a scheme of arrangenient or other proposal

in respect of any other person other than Knight), or (B) exercise any rights

attaching to the S barcs to convene or requisition or join in convening Or

requisitioning, any genera) meeting of the Company; 

臨） other than pursuant to the Acquisition, enter into any agreement or

arrangement or permit any agreement or arrangement to he entered into or

incur any obligation or permit any obligation to arise: 

(A) to do all or any of the acts referred to in sub-clauses (a) to (1') above; or

(B) which would or might restrict or impede me/us from complying with my

obligations under this deed (including Clause 1,3 or Clause 1.4 of this

deed). 

and lor the avoidance of doubt, references in this sub-clause (g) to any

agreement, arrangement or obligation shall include any such agreement, 

arrangement or obligation whether or not subject lo any conditions or which

to take effect upon orb llowing closing or lapsing or withdrawal of the

Acquisition or upon or following this deed ceasing to be binding or upon or

following ally other event. 

L the undersigned. on the terms set out in this decd, hereby irrevocably and

unconditionally undertake and warrant to Knight that, if the Acquisition is

implemented by way of the Scheme shall: 



1.4

（の 垣person or by proxy validly cast ail vtes (whether ona show of hands or a

poll and including at any adjournments orpostponemcnt of any meeting at
which su血votes are to be cas t 面r nrocure the castina of such vo tes) in
relation to the hares in favour o土一each shareholder alld court mee tng
resolution propos麟by繊e Company to approve or知iplement the Acquisition
and each resolution set out妬the S eheme Document to叩prove or implement
the Acquisition (the "Resolutions") and against any resolution or proposal to

鋪inri any meeting considering any such resolution; 

⑤ after the despatch of the sc heme Document (and without p埼udice to my
oblig峨ons pursuant to s ub~cluse (A) imtued魚teW め0V臨val通yreturn, or

procure the return o l二 if appicable, the forms of proxy enclosed with the
Sc hcmc I)oeunicnt (completed and signed and voting in favour of the
Resolutions) in accordance with the instructions in respect of the forms of

proxy and, if requested by you, in respect of any S haルs held in uncertificated

fonu, take or procure the taking of any action in order to make a valid proxy

appointment and give valid proxy instructions,血each case voting in favour of

th Resolutions, as soon as practicable and in any event within ten days after
the despatch of the Sc hme Document; and

(c) shall not revoke any form of proxy referred to in sub-clause ゆ）immediately
above in respect af the s hares or any of them and shall procure finit no right to

revoke any fonu of proxy in respect if such Shares is exercised. 

I, the undersigned, on the terms set out in this deed, hereby irrevocably and
unconditionally undertake and warrant to Knight that, if the Acquisition is

in羽cmcnted by 'vay of the Offer shall: 

(b) 

（の upon the Offer being made, he able to, and 'vill, accept or procure acceptance

of tbc Offer in respect of the s harcs and tmnsたr the s hares pursuant to the

Offer free from ai Encumbrances and together with all rights now or hereafter

attaching thereto, including the right to all dividends and other distributions (if

any) declared, made or paid hereafter aid otherwise perform any obligations

under this deed; 

(b) as soon as practicable and in any e"ent within five days after the posting of the

Offer i)ocument validly accept or pmc ue acceptance of the Offer in

accordance with its terms in respect of the s harcs and, in respect of any S hares

held in certificated foin, shall forward or procure the forwarding of the

relevant share certificate(s) to Knight or its nominated representative (or a

forni of indemnity acceptable to the directors of tbc Company in respect of

any lost certificate(s)) at the time of acceptance and. in respect of any s ha肥s

held in uncertificated form, shall take any action in respect of the SharcS

necessary lo accept the Offer in accordance with the terms of the Offer

Document or which may he reasonably required by Knight in order to validly

accept, or procure valid acceptance oL the Offbr; 

not withdra'v any acceptance lithe Offer in respect of thes hares or any of

them and shall procure that no rights to withdraw any acceptance in respect of

such Shares are exercised: 
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(d) i" persia or by proxy validly cast all votes (whether on a show of hands pra

poli and including at any adjoununents ir postponement of any meeting at
whi轟such votes axe to be cast) (or procure the casting of such votes) in

回atuon to the s hares in favour of ai shareholder reso!画ins proposed可the

Company and anyo山er resolution iri each case to implement or approve the

Acquisition and against any resolution or proposal to a甫mum any meeting to

consider any such resolutions; arid

(e) if so required by Knight, execute all such other documents as may be

reasonゆ以 necessary for the purpose of giving Knight tue full加feilt of my

ohigations set ont in this deed so applying with respect to the Offer. 

I, the undersigned, on the terms set out in this deed, hereby irrevocably arid

unconditionally unclertake and warrant to Knight that, to the extent that any 0f the

shares are not registered in my name, whether as at the date of this deed or, asa result

of any Transfer (whether permitted under the terms of this deed or otherwise), after

the date of this deed, I wil use my best endeavours to procure that the registered

holde心） of such s hams act in accordance with the terms and undertakings of this

deed. 

2. GFNFRAL

2.1 1 acknowledge and undertake 山at the undertakings made in this deed曲組nit oblige

駒ュight to proc eed wim the Acquisition

2.2 I acknowledge and agree that if i shall he in breach of any of my undertakings or

与 obligations pursuant to this deed damages alone may not be an adequate remedy and

that Knight may be entitled to seek an order for spec浦e performance

2,3 i acknowledge and agree that, notwithstanding any other provision of this deed, in

circumstances "here die terms of the Acquisition are varied or revised. this deed and

my undertakings and ob ligations Pursuant to this deed shall continue to he binding

and apply in respect of the s 1iares in respect ol' the Acquisition as varied or revised. 

Without Im itation to the foregoing and notwithstanding any other provision of this

deed, I acknowledge that the obligations contained in this deed shall continue to apply

and be binding in the event that Knight announCes that it is implementing the

Acquisition by way of the 01kr, any other offer or proposed oI lしr is niade by a

person other than Knight and/or the board of the Company withdraws its

1・cco n icndai ion. 

24 I have full power and authority (free from any legal or other restrictions (and will at

ail relevant times continue to have ali relevant authority free from any legai or other

restrictions)) to enter into and perfonu the undertakings and obligations in this鵬ed 血 

accordance with their terms. My obligations under and in connection with this deed

are valid, binding and enforceable. I shall procure compliance with tbc terms of this

deed by each person who i dirCc町or nidirec町control. 

I consent to the issue of a press release ir releases incorporating references to me/us

and to this deed substantially in the terms set out in the Press Annomicement.I

understand th叫if the Acquisition proceeds, this deed w祖be made publicly av磁めk

in accordance with the requirements of the Code and other applicable requirements



and that particulars of it will be contained in the Sc hme Document or the Offer
Document (as the case may bのor any other document which requires such details to
be included and which is required in connection with the Sc hemc or the Offer価如 
case may be). i undertake to provide you with ai such further information iIl relation
to my inleres t and that of any person connected with me/us as you may require in
o血er to comply wi諏山e rules and requirements 0f the UKLA, the London s tock
Exchange, the Takeover Panel and any other legal or regulatoW requirements for
inclusion in the Sc hme Document or the Of為r Document (as the case maybe) (or any
other document required in connection with the Acquisitioの．Without prejudice to
any other provision of this deed, i authorise you to attach the final 釦rrn of the Press

Announcement agreed with the Company to this deed. 

26 I irrevocめly appoint Kui帥t and/or each director of Kui帥l to be my attorney to sign, 
execute and delver any documents, a加to do all such acts and things, in each case as
may be reasonably necessary or desirable for or incidental to the ful相ment of or

compliance with my obligations under or in connection with this deed. I agree that

this power of attorney is尋veri by way of securiW and is irrevocablein accordance
with section 4 of the Powers of Attorney 1971一 

2.7 I agree that I may not assign or transfer any of the rights or obligations under this
deed without Knight's prior written consent, 

2.8 i agree that any date, time or period referred to in this Deed血組be 0負恥essence
except to the extent to which Knight and l agree in writing to vary any date, time or
period, in which event the varied date, time or period shall be of the essence. 

2P The obligations under this deed will terminate (su可eet to accrued rights and
obligations) in the event that: 

（め (a) the Sc hemc does not become c肌c tive by the Long S top Date (as such term is
defined in the Press Announcemenりin accordance with its terms and no

varied, revised or replacement sc hme or o fもr on terms no less flivourable to
holders of s hre& is or has been announced by Knight; 

(b) the Offer, if applicable, lapses ir is withdrawn iI accordance with its terris
and no varied, revised or replacement Sc heme or 01kr on terms no less

favourable to holders of s hare$ is or has been announced by Knight; 

(c) Kni帥t announces, with the consent of the Panel, that it does not intend to
make or proceed w通the Acquisition; - 

-

（の the Press Announcement haying not been司eased tbrou帥aiRNsprior to
5.00 pm on l 8 June 2015 (or such later time/date as agreed between Knight
aid the Company); or

議欝騒鱗灘鷺簿灘of



The provisions of this ('lause 2.9 are without prejudice to the provisions of Clause 2.3

and the Acquisition wil not lapse if Knight elects to implement the Acquisition by

way of the Offer or the Sc heme is varied or revised (or a replacement to theScheme is

announced) or if the Company's board if directors withdraws its reconimendation of

the Acquisition. 

2.10 ln this deed: 

references to time of day are to London time; 

et" means the Companies Act 2006; 

"罵ncumbrancc" includes any lien, charge, option, eq航W,encumbrance, right ofびe・ 

emption and/or third party right and/or claim of any nature whatsoever and

"Encumber" shall he construed accordingly; 

“加terest" in or in respect of S hares shall include the meaning given lo'intrest in

secudties" in the Code; 

"offer" has the meaning given in the Code; 

与e)ated pcrso ns" shall indlu弱：(の mv snouse (if nn1icahl '): (b〕 my infant children

(il appilcanic); (C ) any trusts o] when」 , or my spouse is, or any ii my mram enuoren

arc, an actual or potential hencfkiary or a trustee海nd⑥companies or entities over

which i (and/or fl"? snouse and/or my 加fant childrenVwe control or have the r ight如 

cnxect nie exercise or LU per Ccnl・or more or rue voting r稽its; 

"Transfer" means directly or indirectly sell, transfer, charge. Encumber, grant any

option over or otherwise dispose. of or deal with or permit any of the foregoing, in

eachcase in any nature whatsoever. 

2.1l I agree that this deed shaH be binding upon my estate and personal representatives. 

2,12 This deeds hall he governcd by and consmIe d in acc。誠ance willi English law and I

・ submit to the jurisdiction 0f the l/ngish courts for all purposes in coimectiiii

herc 1ith. 



I!we intead this document to be a deed and execute and deliver it as a deed on the date stated
at the begin屈ng of this deed. 

SIGNED and I)ELI'rEREI) as
a DEED by DAVID I-1jRsT-.BROWN
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Registered holder
No. of ordinary shares
in capita' of COIllp舞Ily

David 旺urst-Browu ？
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Ho臓er No. of Options

David Hurst-Browi 0
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