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Re: FILE NO. 82-34753

Wolfson Microelectronics plc (the “Company”) PROCESSED

Supplemental Submission Pursuant to
Rule 12g3-2(b) under the Securities Exchange Act of 1934 NOV-3 § 2005

j g‘HOMSON

Ladies and Gentlemen:

We are submitting the information indicated on Schedule | pursuant to the Company’s exemption from
the registration requirements of the Securities Exchange Act of 1934 under Rule 12g3-2(b)
thereunder. The Company's counsel received an acknowledgement postmarked November 24, 2003,
from the staff of the Commission confirming receipt of the Company'’s initial submission.

The information listed on Schedule | and submitted herewith is information that may be material to
investors that the Company:

1. has made or is required to make public pursuant to the laws of Scotland;

2. has filed or is required to file with the United Kingdom Listing Authority ("UKLA"} or
the London Stock Exchange and which was made public by the UKLA or the London
Stock Exchange; and

3. has distributed or is required to distribute to the holders of the Company's securities.

Pursuant to Rule 12g3-2(b)(1)(i) under the Exchange Act, we are enclosing one (1) copy of each of
the documents described on Schedule I. This information is being furnished with the understanding
that such information and documents will not be deemed "filed" with the Commission or otherwise
subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, and that neither this
letter nor the furnishing of such documents and information shall constitute an admission for any
purpose that the Company is subject to the Exchange Act.

If you have any questions or require any additional information please contact either the undersigned
at the Company on 011-44-131-272-7428 or Timothy Corbett, of Wilmer Cutler Pickering Hale and
Dorr LLP (our external legal counsel) at 011-44-20-7645-2509.

Please acknowledge receipt of this letter and the enclosures by stamping the enclosed copy of this
letter and returning it in the enclosed envelope to Timothy Corbett, Wilmer Cutler Pickering Hale and

Dorr LLP, 60 State Street, Boston, MA 02109.
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Yours faithfully

(o A

Fiona Murdoch
Internal Legal Adviser
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SCHEDULE |
WOLFSON MICROELECTRONICS PLC

Supplemental Information Submitted Pursuant to Rule 12g3-2(b)(i)

1. Information notified to the Requlatory Information Service between Oct 28" and Nov 24th

2005 (inclusive)

Section 198 notifications

2. Documents filed with Reqistrar of Companies for Scotland

Returns of allotment of shares (Forms 88(2))
Amended Articles of Association
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Regulatory Announcement

Go to market news section | Free annual report] =

Company Wolfson Microelectronics PLC

TIDM WLF ]
Headline Section 198 Notification

Released 16:30 27-Oct-05

Number 2722T

RNS Number:2722T
Wolfson Microelectronics PLC
27 October 2005

WOLFSON PRESS ANNOUNCEMENT OF S.198 NOTIFICATION

Wolfson Microelectronics plce (the "Company")
27 October 2005

Section 198 Notification

The Company was notified on 27 October 2005 by Fidelity Investments on behalf
of FMR Corp. ("FMR"') and its direct and indirect subsidiaries (which includes
Fidelity Management & Research Company ("FMRCO") and Fidelity Management Trust
Company ("FMTC")) and on behalf of Fidelity International Limited ("FIL") and
its direct and indirect subsidiaries {(which includes Fidelity Investment
Services Ltd ("FISL") and Fidelity Pension Management ("FPM")}), pursuant to
Section 198 Companies Act 1985 that its interest in the Company is 14,022,197
ordinary shares in the Company ("Shares"), representing 12.59% of the issued
share capital of the Company. In addition, this notifiable interest also
comprises that of Edward C Johnson 3rd, a principal shareholder of FMR and FIL.

The holding is registered as follows:

Nominee/Registered Name Management Company Shares Held
Bank of New York Brussels FIL 78,400
Brown Bros Harrimn Ltd Lux FIL 556,800
National Astl Bk Melbourne FIL 37,000
JP Morgan, Bournemouth FISL 5,069,627
Brown Bros Harrimn & Co EFMRCO 2,000,000
Mellon Bank N.A. FMRCO 685,250
State Street Bank and Tr Co FMRCO 150,000
Bank of New York Brussels FPM 664,600
Bank of New York Europe Ldn FPM 73,200
Bankers Trust London FPM 155,400
Citibank London FPM 71,400
Clydesdale Bank plc FPM 54,200
HSBC Bank plc FPM 174,700
JP Morgan, Bournemouth FPM 847,000
Mellon Bank FPM 393,700
Midland Securities Services FPM 77,700
Northern Trust London FPM 1,793,131
State Str Bk and Tr Co Ldn FPM 1,140,089
Total Ordinary Shares ‘ 14,022,197

This information is provided by RNS
The company news service from the London Stock Exchange
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END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange ple. All rights reserved
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Company Wolfson Microelectronics PLCZBNI %‘3@\1 ?_q p 2 wl
TIDM WLF

Headline Section 198 Notification

Released 16:32 01-Nov-05

Number 4782T

RNS Number:4782T
Wolfson Microelectronics PLC
01 November 2005

Page 1 of 2

&Free annual report] ot

Wi

N

WOLFSON PRESS ANNOUNCEMENT OF S.198 NOTIFICATION

Wolfson Microelectronics plc
l1st November 2005

(the "Company")

Section 198 Notification

wolfsor

ARG RClrdese s

The Company was notified on lst November 2005 pursuant to section 188 Companies

Act 1985 by Barclays PLC that, as of 27th Octcber 2005,
Company 1is 3,384,229 ordinary shares,

its interest in the
representing 3.03% of the issued share

capital of the Company. These shares are held by the following legal entities:

Legal Entity

Barclays Global Investors Ltd
Barclays Capital Securities Ltd
Gerrard Ltd
Barclays Life Assurance Co Ltd
TOTAL

The registered holders are as follows:
Registered Holder

Barclays Capital Nominees Limited
Chase Nominees Ltd
JP Morgan (BGI Custody)
R C Greig Nominees Limited
R C Greig Nominees Limited a/c
TOTAL

This information is provided by RNS
The company news service from the London Stock

END

Exchange

Shares Held

2,646,596
600,556
22,600
114,477
3,384,229

Shares Held

600,556
98,653
2,662,420
3,300
19,300
3,384,229
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London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein shouid not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 Londen Stock Exchange plc. All rights reserved
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Company Wolfson Microelectronics PLC

TIOM WL | w1 wolfsony
Headline Section 198 Notification LVIM“ me

Released 11:11 18-Nov-05

Number 3495U

RNS Number:34950
Wolfson Microelectronics PLC
18 November 2005

WOLFSON PRESS ANNOUNCEMENT OF S.198 NOTIFICATION

Wolfson Microelectronics plc (the "Company")
18th November 2005

Section 198 Notification

The Company was notified on 18th November 2005 by Barclays PLC, pursuant to
section 198 Companies Act 1985, that, as of 15th November 2005, it no longer
has a notifiable interest in the Company.

This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved



Market News : Page 1 of 2

-

Regulatory Announcement
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Company Wolfson Microelectronics PLC
TIDM WLF . 1 .

e wolfson
Headline Section 188 Notification l'ﬁ?:é», PUErCARCIrORes
Released 13:03 23-Nov-05
Number 56600

RNS Number:5660U
Wolfson Microelectronics PLC
23 November 2005

WOLFSON PRESS ANNOUNCEMENT OF S.198 NOTIFICATION

Wolfson Microelectronics plc (the "Company")

23rd November 2005

Section 198 Notification

The Company was notified on 23rd November 2005 pursuant to section 198
Companies Act 1985 by Barclays PLC that, as of 18th November 2005, its interest
in the Company is 3,347,756 ordinary shares, representing 3% of the issued share

capital of the Company. These shares are held by the following legal entities:
Legal Entity ' Shares Held
Barclays Global Investors Ltd 2,747,446
Barclays Capital Securities Ltd 464,033
Gerrard Ltd 21,800
Barclays Life Assurance Co Ltd 114,477
TOTAL 3,347,756

The registered holders are as follows:

Registered Holder Shares Held
Barclays Capital Nominees Limited 464,033
Chase Nominees Ltd 98,653
JP Morgan (BGI Custody) 2,763,270
R C Greig Nominees Limited 3,300
R C Greig Nominees Limited a/c RK1 18,500

TOTAL 3,347,756
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This information is provided by RNS
The company news service from the London Stock Exchange

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange ple. All rights reserved



Companies House
= four the mopnd =

Please complete in typescript, or ( )

in bold black capitals. Return of Allotment of Shares
CHWP000
Companv Number S RBQR3Y

Company name in full
Wibseny mis Qoo PL

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date
enter that date in the “from” box) 2 |:+ ‘ |O LID |O s ZI:F ! ID &IO @l s
Class of shares
(ordinary or preference efc) VD ey
Number allotted Lo, 000
Nominal value of each share 0.1 Ye~noe
Amount (if any) paid or due on each _ -
share (including any share premium) I Peas

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
This form has been provided free of charge For companies registered in England and Wales




.

Names and addresses of the allottees (List joint share atlotments consecutively)

Shareholder details

Shares and share class allotted

{

Name Class of shares Number
N R allotted allotted
Address
L2Y &ata ckne e AynenwE O WD ey {0, o8
L EVGMwGn e
UK Postcode LQL_HL_E{,S Q&
Name Class of shares Number
allotted allotted
[
Address
t
L
UK Postcode _ _ _ _ o o L
Name Class of shares Number
allotted allotted
|
Address
L
L
UK Postcode I T T T R T
Name Class of shares Number
allotted allotted
L
Address
L
L
UK Postcode | |
Name Class of shares Number
allotted allotted
{
Address

UK Postcode

e ) S S

Please enter the number of continuation sheets (if any) attached to this form

Signed Rave % Wt

28 /1o /] o5

A dirsstor / secretary / admintstrator / administrativetecsiver/receiver manage~~raceiver

Please delete as appropriate

You do not have to give any contact
information in the box opposite but

26 WweaThua® 4D

SO I~ oo Y

if you do, it will help Companies
House to contact you if there is a

auerv on the form The contact

b o




Companies Hotse
N Y

Please complete in typescript, or
in bold black capitals.

CHWP000
Companv Number

Company name in full

Return of Allotment of Shares

SCOL9 334

WO LR Miccol e saies FL

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number zallotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to eac_:h ‘overlea

If the allotted shares are fully or partly paid up otherwise than in cash pl a!

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly

stamped particulars on Form 88(3) if the
contract is not in writina)

Day Month

From

Year

Day Month

' To

Year

2+

L O

LIOIOI ST

Zﬁ"

210108

. : I_vO

QD1 ey

19,000

Q.1 Tenees

1D Peves

§CT . SJSPOSWX 011
L COMPANIES HOUSE 2610105

When you have comple

the Registrar of Compani
Companies House, QﬁoWh.Way
For companies registerﬁe

Companies House,i3

cee marnanies reaistered

2EB
DX 235 Edinburgh




/

/‘

/

ce /j?nes and addresses of the allottees (List joint share aliotments consecutively)

‘, Shareholder details : Shares and share class allotted
Name Class of shares Number
| Witl A AL or allotted allotted
Address
AT DAY WARKLNA L DD MY LR, o0pD
L Duvevetin n )

UK Postcode = FLTH_ H ,Q\K l :

Name Class of shares Number

l allotted allotted

Address

L L L

UK Postecode | |  _ o o l \

Name 5 Class of shares Number

' allotted allotted

Address

L ( L

i L {

UKPostcode (L o L L L L ' :

Name Class of shares Number

allotted allotted
L

Address

UK Postcode _ L L L L L L ‘ '

Name Class of shares Number

allotted allotted
1

Address

{ L L

UK Postcode  _ _ o _ o o L L

Please enter the number of continuation sheets (if any) attached to this form

Signed _fens B Micco Date 27 [lo /oS
A direstor / secretary / administrater-administrativeLtacaiver/ receivermanager/Teceiver Please delete as appropriate '_ -
You do not have to give any contact
information in the box opposite but WEATHEWD pon& | 24 vaatelad & EInASko A
if you do, it will help Companies 4
House to contact you if there is a el 2854
query on the form. The contact Tel N2 232 0 SO
information that you-give will be




Companies House CORPCRATE FIMANTE
— forthz ecad —

Please complete in typescript, or
in bold black capitals. (Revised 2005)

CHWP000 Return of Allotment of Shares
Company Number SCLo0Rig34

Company name in full WOoLESIN MLtLs QUECR oML @ e

Shares allotted (including bonus shares):
(see Guidance Booklet GBAB)

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date —
enter that date in the "from" box) S |‘ \ P L| 0 |0 B & L\ l IO Ll o | b| 5]
Class of shares
(ordinary or preference etc) 'Y NBey
Number allotted
‘2_0’ OV

Nominal value of each share

O\ venos
Amount (if any) paid or due on each
share (including any share premium) 20 fPenws

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in
cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode | \when you have completed and signed the form please send it to the

This form has been provided free of charge Registrar of Companies at:

by Companies House. Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

U [, LY P (U o J Ry | R merl Y A C A el

09/2005



‘Nthes and addresses of the allottees

Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
ANTRAY  £4e) allotted allotted
Address
2F, No. 33 duey 20, cANE HOR L SEC. 2 T ineGe | | Ordinviey 10,000
7 T I
LBovioumed  NeTHY Dawter L, (IH TRIPEL, Widvd~y |
UKPostcode | | o o _ o L '
Name(s) Class of shares Number
allotted allotted
L
Address
t L
L L
UK POStCOde [ TSNS N R T Y H —
Name(s) Class of shares Number
allotted allotted
{
Address
{ (
t (
UK Postcode [ T T HE T S L
Name(s) Class of shares Number
allotted allotted
L
Address
1 L
L L
UK Postcode _ _ o o L L L t
Name(s) Class of shares Number
allotted allotted
(
Address
L L
L L
UK Postcode _ . _ o L o L L
Please enter the number of continuation sheets (if any) attached to this form
Signed Koo € M Date __31/|0 /05"
ﬁf«qu@ctor/§ecretaw{a [ & o IVEr ** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if

you do, it will help Companies House to

U wenof oW D EDINGOKUH Gt 2R

contact you if there is a query on the
form. The contact information that you

Tel OV

272 Fooo

give will be visible to searchers of the

public record. DX number

DX exchange




Companies House
— forthe revand —

Please complete in typescript, or
in bold black capitals.

CHWPGG0

88(2

(Revised 2005)

Company Number C OKAKIY

Return of Allotment of Shares

Company name in full

Wi Lo Miuosused svias  Pue

Shares allotted (including bonus shares):

(see Guidance Bocklet GBAG)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from” box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
Rjifujofiejers) Bl o] d0jels
Of\DMﬁAA‘f
\0 ogO
0,1 fevus
2O favit

List the names and addresses of the allottees and the
number and class of shares aliotted to each overieaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Temrace, Edinburgh, EH1 2EB DX 235 Edinburgh

far rompanies reaistared in Seotland arl P-4 Edinburah 2



Names and addresses of the allottees

Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
R ol allotted allotted
Address
A (/‘% Makelsems G&tu L Qe nny . 10,. PGS
LD Nty ‘ .
UK Postcode &V R VD ' ‘
Name(s) Class of shares Number
allotted allotted
e
Address
L L L
[ L [}
UKPostcode _ _ _ o o o o : '
Name(s) Class of shares Number
allotted allotted
(-
Address
- L L
L~ [l L
UK Postcode | L L L L L ' :
Name(s) Class of shares Number
allotted allotted
[
Address
[ 1 L
L L L
UK Postcode _ _ L L L L L L '
Name(s) Class of shares Number
allotted allotted
[
Address
L. { L
[ 3 L {
UK Postcode (L L L L L ' :

Please enter the number of continuation sheets (if any) attached to this form

Signed %MD b M A~

pate _ S/t /ex

** A dirsstor / secretary / adnmimistrator /- admiTistrative-receiver/~receiver/
offictat~receiver 7/ TECever TanayeT7 VoITmary arangement-supenisar_

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Tel

DX number

DX exchange




Companies House
— forifz svand —

Please complete in typescript, or
in bold black capitals.

CHWPO000

" 88(2)

(Revised 2005)

Company Number

Return of Allotment of Shares
SCORT’34

Company name in full

WOLEIDN MLl @e M aoniiy Pl

Shares allotted (including bonus shares):

(see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number alliotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To

Day Month Year Day Month Year

A [200s] AN (2100050

D& ey

19 oo o

O .\ PenT

20 fenE

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state;

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

09/2005

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2



.Namés and addresses of the allottees

Shareholder details

(list joint aliottees as one shareholder) Shares and share class allotted

Name(s) Class of shares Number
 BYoAd  areaniyi e allotted allotted
Address

At 362 10 Gasstone  TERLATE | B (nNSUCOR L OED Y L12, 00

L L L

UK Postcode & H AL O 0 ! ‘

Name(s) Class of shares Number
allotted allotted

1

Address

{ | - |

L

r
i

UKPostcode _ . L o L o — —
Name(s) Class of shares Number
allotted allotted
L
Address
{ L L
{ - [ E—
UK Postcode _ = o o L L L L
Name(s) Class of shares Number
allotted allotted
1
Address
( | L
L L | I—
UK Postcode _ [ T N I T L L
Name(s) Class of shares Number
allotted allotted
L
Address
L : [ [
L [ —
UK Postcode L oL L L L - —

Please enter the number of continuation sheets (if any) attached to this form

Signed ‘WM £ Mot — Date _ T/l /o

** A direetor / secretary / administrater+-administrativeTeceiver 7 receiver / * Please delete as appropriate
official-receiver-+receiver-manage~nluntary arangement sypenisoee— pprop

Contact Details

You do not have to give any contact

information in the box opposite but if Wes HaD  nowdk , 26 LETHIELD KD

you do, it will help Companies House to

contact you if there is a query on the Dvevecn  SHU 264

form. The contact information that you - Tel 212/ 2342 oo™

give will be visible to searchers of the
public record. DX number DX exchange




Companies House
— farthe ecard  ——

Please complete in typescript, or
in bold black capitals.

CHWPO000

88(2)

(Revised 2005)

Company Number C SY1139

Return of Allotment of Shares

Company name in full

WOLENT A M LLesELERn e e P

Shares allotted (including bonus shares):

{see Guidance Booklet GBAS)

Date or period during which

shares were allotted
(if shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
2RV V] de|ols 2'|3 ||| 21010{.&4
ORD e~
ZD,‘ OO C

O.1 penus

1o pais

List the names and addresses of the allotiees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the contract
is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

09/2005

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2



Naliito allu aWdiTooto Ul UIT allVLIICTo

Shareholder details
(list joint allottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
. op NEILS allotted allotted
Address
LR TENNENT  PheR. MDD CATLDP IR o oAl L SX-DinsAcy LZB, o0
| — f -
UK Postcode & H\($ 13 (O &L & — L
Name(s) Class of shares Number
allotted allotted
L
Address
L L L.
L L [
UK Postcode | L o L L ‘ —
Name(s) Class of shares Number
allotted allotted
(
Address
1 R L
L L [
UKPostcode __ _ o _ L L ' -
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COMPANY NUMBER: SC089839

2.1

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

WOLFSON MICROELECTRONICS PLC

{(Incorporated in Scotland)

(Adopted by special resolution on 21 October 2003
and amended by special resolution on 21 April 2005)

PRELIMINARY

Table A not to apply

The regulations in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 shall not apply to the Company.

Interpretation

In these Articles (if not inconsistent with the subject or the context) the words and
expressions set out in the first column below shall bear the meanings set opposite to

them respectively:

the “Act”

“these Articles”

“Associated Company”

“Auditor”

the “CREST Regulations”

a “Director”

the Companies Act 1985 (as amended);

these Articles of Association as from time to
time altered or replaced by Special Resolution;

means a company which is the Company’s
subsidiary, or the Company’s holding company
or a subsidiary of the Company’s holding
company;

means the auditors of the Company from time to
time;

the Uncertificated Securities Regulations 2001;

a director of the Company;




the “Directors”

" “FSMA”

the “Group”

“in writing”

“London Stock Exchange”

“Memorandum of Association”

“month®

“Operator”

“Operator-instruction™

“Ordinary Share”

“p aid”

“participating security”

“Register”

“Registered Office”

“relevant system”

the board of directors of the Company from time
to time;

" the Financial Services and Markets Act 2000;

the Company, its subsidiary undertakings and
any other bhody corporate, legal entity,
partnership or unincorporated joint venture in
which the Company or any of its subsidiary
undertakings holds a participating interest;

written or produced by any substitute for writing
or partly one and partly another;

London Stock Exchange plc;

the memorandum of association of the Company
from time to time;

calendar month;

CRESTCo Limited or such other person as ray
for the time being be approved by H.M.
Treasury as Operator under the CREST
Regulations;

a properly authenticated dematerialised
instruction attributable to the Operator;

an ordinary share of £0.001 in the capital of the
Company;

paid or credited as paid;

a security title to units of which is permitted by
the Operator to be transferred by means of a
relevant system;

the register of members of the Company;

the registered office of the Company for the
time being;

a computer-based system, and procedures,
which enable title to units of a security to bc
evidenced and transferred without a written
instrument pursuant to the CREST Regulations;
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2.4

2.5

2.6

2.7

2.8

2.9

2.10

“Seal” the Common Seal of the Company;

“Securities Seal” ~ an official seal képt by the Company by virtue
of Section 40 of the Act;
the “Statutes” the Act, the CREST Regulations and every other

statute for the time being in force concemning
companies and affecting the Company;

“UK Listing Authority” means the Financial Services Authority (or any
other body from time to time) acting as the
competent authority for the purposes of the
FSMA;

the “United Kingdom” the United Kingdom of Great Britain and
Northern Ireland; and

“year” calendar year;

The expressions “debenture” and “debenture holder” shall respectively include
“debenture stock” and “debenture stockholder”.

The expressions “recognised clearing house” and “recognised investment
exchange” shall mean any clearing house or investment exchange (as the case may
be) granted recognition under the FSMA.

The expression “Secretary” shall include any person appointed by the Directors to
perform any of the duties of the Company Secretary including, but not limited to, a
joint, assistant or deputy Company Secretary.

The expressions “subsidiary undertaking” and “participating interest” bear the
same respective meanings as defined by the Act.

The expression “officer” shall include a Director, manager and the Secretary, but
shall not include an external auditor.

The expression “shareholders’ meeting” shall include both a general meeting and a
meeting of the holders of any class of shares of the Company.

The expression “electronic mail” shall include any electronic transmission in any
form through any medium (including, without limitation, publication on the internet).

All such of the provisions of these Articles as are applicable to paid-up shares shall
apply to stock, and the words “share” and “shareholder” shall be construed
accordingly.

Words denoting the singular shall include the plural and vice versa. Words denoting
one gender shall include each other gender. Words denoting persons shall include
bodies corporate and unincorporated associations.




2.11

2.12

2.13

2.14

2.15

5.1

References to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force (whether

. coming into force before or after the adoption of these Articles). .

Subject as aforesaid any words or expressions defined in the Act or the CREST
Regulations shall (if not inconsistent with the subject or context) bear the same
meanings in these Articles.

A Special Resolution or Extraordinary Resolution shall be effective for any purpose
for which an Ordinary Resolution is expressed to be required. A Special Resolution
shall be effective for any purpose for which an Extraordinary Resolution is expressed
to be required.

The headings in these Articles are for convenience only and shall not affect their
meaning.

References to a share (or to a holding of shares) being in certificated or uncertificated
form are references, respectively, to that share being a certificated or an uncertificated
unit of a security for the purposes of the CREST Regulations.

SHARE CAPITAL
Amount of share capital

The authorised share capital of the Company at the date of the adoption of these
Articles is £125,000 divided into 125,000,000 Ordinary Shares of £0.001 each.

Increase of share capital

The Company may from time to time by Ordinary Resolution increase its capital by
such sum to be divided into shares of such amounts as the resolution shall prescribe.
All new shares shall be subject to the provisions of the Statutes and of these Articles
with reference to allotment, payment ot calls, lien, transfer, transmission, forfeiture
and otherwise.

Consolidativn, subdivision and cancellation
The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b)  cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person and diminish the amount of
its capital by the amount of the shares so cancelled;

(©) subdivide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum of Association or these Articles (subject,
nevertheless, to the provisions of the Statutes), and so that the resolution
whereby any share is subdivided may determine that, as between the holders
of the shares resulting from such subdivision, one or more of the shares may,
as compared with the others, have any such preferred, deferred or other special




5.2

6.1

6.2

rights, or be subject to any such restrictions, as the Company has power to
attach to unissued or new shares ensuring that the proportion unpaid remains
the same.

Whenever as a result of a consolidation or subdivision of shares any members would
become entitled to fractions of a share, the Directors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due proportion among those
members, and the Directors may authorise some person to transfer the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to the sale.
So far as the Statutes allow, the Directors may treat shares of a member in certificated
form and in uncertificated form as separate holdings in giving effect to subdivisions
and/or consolidations and may cause any shares arising on consolidation or
subdivision and representing fractional entitlements to be entered in the Register as
shares in certificated form where this is desirable to facilitate the sale thereof.

Purchase of own shares

Subject to the provisions of the Statutes, the Company may purchase, or may enter
into a contract under which it will or may purchase, any of its own shares of any class
(including any redeemable shares) but so that if there shall be in issue any shares
convertible into equity share capital of the Company of the class proposed to be
purchased, then the Company shall not purchase, or enter into a contract under which
it will or may purchase, such equity shares unless either;

(a) the terms of issue of such convertible shares include provisions permitting the
Company to purchase its own equity shares or providing for adjustment to the
conversion terms upon such a purchase; or

(b)  the purchase, or the contract, has first been approved by an Extraordinary
Resolution passed at a separate meeting of the holders of such convertible
shares.

Subject to the terms of the Act, the Company may issue shares on the terms that they
may be redeemed at the option of the Company or the holder thereof.

Reduction of capital

Subject to the provisions of the Act, the Company may by Special Resolution reduce
its share capital or any capital redemption reserve, share premium account or other
undistributable reserve in any way.

SHARES
Rights attaching to shares on issue

Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares for the time being issued, any share in the Company may be
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11.

12.

12.1

12.2

issued with such preferred, deferred or other special rights, or subject to such
restrictions, whether as regards dividend, return of capital, voting or otherwise, as the

Company may from time to time by Ordinary Resolution determine (or, in the

absence of any such determination, as the Directors may determine) and subject to the
provisions of the Statutes and without prejudice to any rights attaching to any existing
shares or class of shares the Company may issue any shares which are, or at the
option of the Company or the holder are liable, to be redeemed.

Directors’ power to allot

Subject to the provisions of the Statutes relating to authority, pre-emption rights and
otherwise and of any resolution of the Company in a General Meeting passed
pursuant thereto all unissued shares shall be at the disposal of the Directors and they
may allot (with or without conferring a right of renunciation), grant options over or
otherwise dispose of them to such persons, at such times and on such terms as they
think proper.

Commissions on issue of shares

The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent thereby permitted. The Company may also on any issue of
shares pay such brokerage as may be lawful. Subject to the provisions of the Statutes,
any such commission or brokerage may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly in the other.

Renunciation of allotment

The Directors may at any time after the allotment of any share but before any person
has been entered in the Register as the holder:

(a) recognise a renunciation thereof by the allottee in favour of some other person
and accord to any allottee of a share a right to effect such renunciation; and/or

(b)  allow the rights represented thereby to be one or more participating securities;

in each case upon and subject to such terms and conditions as the Directors may think
fit to impose.

Trust etc. interests

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or compelled in any
way to recognise any equitable, contingent, future or partial interest in any share, or
any interest in any fractional part of a share, or (except only as by these Articles or by
law otherwise provided) any other right in respect of any share, except an absolute
right to the entirety thereof in the holder.

The Company shall be entitled, but except as required by law or by these Articles,
shall not be bound, to recognise in such manner and to such extent as it may think fit
any trusts in respect of any of the shares of the Company. Notwithstanding any such
recognition, the Company shall not be bound to see to the execution, administration or
observance of any trust, whether express, implied or constructive, in respect of any
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shares of the Company and shall be entitled to recognise and give effect to the acts
and deeds of the holders of such shares as if they were the absolute owners thereof.
For the purpose of this Article 12.2, “trust” includes any right in respect of any shares

“of the Company other than an absolute right thereto in the holder thereof for the time

being or such other rights in the case of transmission thereof as are mentioned in these
Articles.

SHARE CERTIFICATES
Issue of share certificates

Every person (except a person to whom the Company is not required by law to issue a
share certificate) whose name is entered in the Register in respect of shares in
certificated form shall upon the issue or transfer to him of such shares be entitled
without payment to a share certificate therefor (in the case of issue) within one month
(or such longer period as the terms of issue shall provide) after allotment or (in the
case of a transfer of fully-paid shares) within five business days after lodgement of the
transfer or {(in the case of a transfer of partly-paid shares) within two months after
lodgement of the transfer.

Form of share certificate

Every share certificate shall be executed by the Company in such manner as the
Directors may decide (which may include use of the Seal or the Securities Seal (or, in
the case of shares on a branch register, an official seal for use in the relevant territory)
and/or manual or facsimile or laser signatures by one or more Directors) and shall
specify the number and class of shares to which it relates and the amount paid up
thereon. No share certificate shall be issued representing shares of more than one
class.

Joint holders

In the case of a share held jointly by several persons in certificated form the Company
shall not be bound to issue more than one share certificate therefor delivery of a share
certificate to one of the joint holders shall be sufficient delivery to all.

Replacement of share certificates

Any two or more share certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such shares
issued in lieu without charge.

If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as hc may specify, the Directors nay, if

they think fit, comply with such request.
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If any member transfers part only of the shares held by him, the Company shall upon

receipt of the share certificate held by him and a properly stamped stock transfer form |
" 1n relation to such transfer, issue to the transferee thereof a new share certificate in

respect of the shares transferred to him and issue to the member who has transferred
shares a balancing share certificate.

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen
or destroyed, a new share certificate representing the same shares may be issued to the
holder upon request subject to delivery up of the old share certificate or (if alleged to
have been lost, stolen or destroyed) compliance with such conditions as to evidence
and indemnity and the payment of any exceptional out-of-pocket expenses of the
Company in connection with the request as the Directors may think fit.

In the case of shares held jointly by several persons any such request may be made by
any one of the joint holders unless the share certificate is alleged to have been lost
stolen or destroyed.

CALLS ON SHARES
Power to make calls

The Directors may from time to time make calls npon the members by giving at least
14 clear days notice in writing in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or, when permitted, by way of
premium) but subject always to the terms of allotment of such shares. A call shall be
deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be made payable by instalments.

Liability for calls

Each member shall (subject to receiving at least 14 days’ notice specifying the time or
times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof. A call may be wholly or partly
revoked or postponed as the Directors may determine. A person on whom a call is
made shall remain liable for calls made on him even if the shares in respect of which
the call was made are subsequently transferred.

Interest on overdue amounts

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such rate
(not excceding 15 per cent per annum) as the Direclors determine but the Directors
shall be at liberty in any case or cases to waive payment of such interest wholly or in
part.

Other sums due on shares

Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of allotment of a share becomes payable upon allotment
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or at any fixed date shall for all the purposes of these Articles be deemed to be a call
duly made and payable on the date on which by the terms of allotment the same

~ becomes payable. In case of non-payment all the relevant provisions of these Articles. ..
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such

sum had become payable by virtue of a call duly made and notified.

Power to differentiate between holders

The Directors may on the allotment of shares differentiate between the holders as to
the amount of calls to be paid and the times of payment.

Payment of calls in advance

The Directors may if they think fit receive from any member willing to advance the
same all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him and
such payment in advance of calls shall extinguish pro tanto the liability upon the
shares in respect of which it is made and upon the money so received (until and to the
extent that the same would but for such advance become payable) the Company may
pay interest at such rate as the member paying such sumn and the Direclors may agree.

FORFEITURE AND LIEN
Notice on failure to pay a call

If a member fails to pay in full any call or instalment of a call on or before the due
date for payment thereof, the Directors may at any time thereafter serve a notice on
him requiring payment of so much of the call or instalment as is unpaid together with
any interest which may have accrued thereon and any expenses incurred by the
Company by reason of such non-payment.

The notice shall name a further day (not being less than 14 days from the date of
service of the notice) on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in
accordance therewith the shares on which the call has been made will be liable to be
forfeited.

Forfeiture for non-compliance

If the requirements of any notice referred to in Article 23 are not complied with, any
share in respect of which such notice has been given may at any time thereafter,
before payment of all calls and interest and expenses due in respect thereof has been
made, be forfeited by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share and not actually paid
before forfeiture. The Directors may accept a sumrender of any share liable to be
forfeited hereunder.
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If a share is forfeited, notice of the forfeiture shall be given to the person who was the

holder of the share or (as the case may be) the person entitled to the share by
‘transmission, and an entry that notice of the forfeiture has been given, with the

relevant date, shall be made in the Register, but no forfeiture shall be invalidated by
any omission to give such notice or to make such entry.

Power to annul forfeiture or surrender

The Directors may, at any time before the forfeited or surrendered share has been
sold, re-allotled or otherwise disposed of, annul the forfeiture or surrender upon
payment of all calls and interest due on or incurred in respect of the share and on such
further conditions (if any) as they think fit.

Disposal of forfeited shares

A share so forfeited or surrendered shall become the property of the Company and
may be retained by the Company, sold, re-allotted or otherwise disposed of either to
the person who was before such forfeiture or surrender the holder thereof or entitled
thereto or any other person upon such terms and in such manner as the Directors shall
think fit and at any time before a sale, re-allotment or disposal the forfeiture or
surrender may be cancelled on such terms as the Directors think fit. The Directors
may, if necessary, anthorise some person to transfer a forfeited or surrendered share to
any such other person as aforesaid. The Company may receive the consideration
given for the share on its disposal and may register the transferee as holder of the
share.

Holder to remain liable despite forfeiture

A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares (and shall, in the case of shares held in certificated
form, surrender to the Company for cancellation the certificate for such shares) but
shall notwithstanding the forfeiture or surrender remain liable to pay to the Company
all moneys which at the date of forfeiture or surrender were presently payable by him
to the Company in respect of the shares with interest thereon at 15 per cent per annum
(or such lower rate as the Directors may determine) from the date of forfeiture or
surrender until payment and the Directors may at their absolute discretion enforce
payment without any allowance for the value of the shares at the time of forfeiture or
surrender or for any consideration received on their disposal or waive payment in
whole or in part.

Lien on partiy-paid shares

The Company shall have a first and paramount lien on every share (not being a fully-
paid sharc) for all moneys (whether presently payable or not) called or payable at a
fixed time in respect of such share and the Directors may waive any lien which has
arisen and may resolve that any share shall for some limited period be exempt wholly
or partially from the provisions of this Article. The Company’s lien on a share shall
extend to any amount (including, without limitation, dividends) payable in respect of
it.

10
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Sale of shares subject to lien

The Company may sell in such manner as the Directors think fit any share on which

the Company has a lien, but no sale shall be made tunleéss some sum in réspéct of”

which the lien exists is presently payable nor until the expiration of 14 days after a
notice in writing demanding payment of the sum presently payable and giving notice
of intention to sell the share in default of payment shall have been given to the holder
for the time being of the share or the person entitled thereto by reason ot his death or
bankruptcy or otherwise by operation of law.

Proceeds of sale of shares subject to lien

The net proceeds of such sale after payment of the costs of such sale shall be applied
in or towards payment or satisfaction of the amount in respect whereof the lien exists
so far as the same is then payable and any residue shall, upon surrender (in the case of
shares held in certificated form) be payable to the Company for cancellation of the
certificate for the shares sold and subject to a like lien for sums not presently payable
as existed upon the shares prior to the sale, be paid to the person entitled to the shares
at the time of the sale. For the purpose of giving effect to any such sale the Directors
may authorisc somce person to execute an instrument of transfer of the shares sold to,
or in accordance with the directions of, the purchaser.

The purchaser shall not be bound to see to the application of the purchase money and
his title to the share shall not be affected by any irregularity in or invalidity of the
proceedings in relation to the sale.

Evidence of forfeiture

A statutory declaration in writing that the declarant is a Director or the Secretary and
that a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. Such
declaration shall (subject to the relevant share transfer being made, if the same be
required) constitute a good title to the share and the person to whom the share is sold,
re-allotted or disposed of shall not be bound to see to the application of the
consideration (if any) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings relating to the forfeiture, surrender, sale, re-allotment or
disposal of the share.

Extinction of rights

The forfeiture of a share shall involve the extinction at the time of forfeitwe of all
interests in and all claims and demands against the Company in respect of the share
and all other rights and liabilities incidental to the share as between the person whose
share is forfeited and the Company, except only those rights and liabilities expressly
saved by these Articles, or as are given or imposed in the case of past members by the
Statutes.

11
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VARIATION OF RIGHTS
Manner of variation of rights

Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class may, subject to the provisions of the Statutes,
be varied or abrogated either with the consent in writing of the holders of three-
quarters in nominal value of the issued shares of the class or with the sanction of an
Extraordinary Resolution passed at a separate meeting of the holders of the share of
the class (but not otherwise) and may be so varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a winding-up.

To every such separate meeting all the provisions of these Articles relating to General
Meetings and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or representing by proxy at
least one-third in nominal value of the issued shares of the class (but so that at any
adjourned meeting any holder of shares of the class present in person or by proxy
shall be a quorum) and that any holder of shares of the class present in person or by
proxy may demand a poll and that cvery such holder shall on a poll have one vote for

every share of the class held by him.

The foregoing provisions of this Article shall apply to the variation or abrogation of
the special rights attached to some only of the shares of any class as if each group of
shares of the class differently treated formed a separate class the special rights
whereof are to be varied.

Matters not constituting variation of rights

The special rights attached to any class of shares having preferential rights shall not
unless otherwise expressly provided by the terms of issue thereof be deemed to be
varied by (a) the creation or issue of further shares ranking as regards participation in
the profits or assets of the Company in some or all respects pari passu therewith or
subsequent to but in no respect in priority thereto or (b) the purchase or redemption by
the Company of any of its own shares or (c) the Company permitting, in accordance
with the CREST Regulations, the holding of and transfer of title to shares of that or
any other class in uncertificated form by means of a relevant system.

TRANSFER OF SHARES

Form of transfer

All transfers of shares which are in certificated form may be effected by transfer in
writing in any usual or common form or in any other form acceptable to the Directors
and may bc under hand only. The instrument of transfer shall be signed by or on
behalf of the transferor and (except in the case of fully-paid shares) by or on behalf of
the transferee. The transferor shall remain the holder of the shares concerned until the
name of the transfercc is entered in the Register in respect thercof. All instruments of
transfer which are registered may be retained by the Company.

12
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All transfers of shares which are in uncertificated form may be effected by means of a

‘d”share where permitted by the Act.
Balance certificate

‘Where some only of the shares comprised 1n a share certificate are transferred the old
share certificate shall be cancelled and, to the extent that the balance is to be held in
certificated form, a new share certificate for the balance of such shares shall be issued
in lieu without charge.

Right to refuse registration

The Directors may decline to recognise any instrument of transfer relating to shares in
certificated form unless it is in respect of only one class of share and is lodged (duly
stamped if required) at the Registered Office or at such other place as the Directors
may appoint and is accompanied by the relevant share cert