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NOTICE OF SALE OF SECURITIES Washington, DC SEC USE ONLY
PURSUANT TO REGULATION D, 'ﬂ@@)
SECTION 4(6), AND/OR )
UNIFORM LIMITED OFFERING EXEMPTION Prefix Serial
DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)

Invensys 2008 LTIP Gram
Filing Under (Check box(es) that apply): [ Rule 504 O Rule 505 @ Rule 506 [ Section 4(6) O ULOE

Type of Filing: B New Filing O Amendment “\ “
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer 0805

Name of 1ssuer (O check if this is an amendment and name has changed, and indicate change.)
Invensys plc

Address of Executive Offices  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Portland House, Bressenden Place +44 207 834 3848

London SW1E 5BF United Kingdom

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Operations (if different from Executive Offices)

Same as above

Brief Description of Business:
Global industrial automation, transporiation and controls group.

Type of Business Organization (J corporation O limited partership, already formed @ other (please specify): public limited company
O businesstrust O limited partmership, to be formed DR CCCEM
I RN
Menth Year
Actual or Estimated Date of Incorporation or Crganization: 04 1920 Actval O Estimated /( JU N 1 0 2008
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service —_—
abbreviation for State: CN for Canada, THOMSON REUTERS
FN for other foreign jurisdiction} FN
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U S, C TId(ﬁ)
When To File: A notice must be fled no later than 15 dayslﬂﬂ'lheﬁuls&leofmwﬂnu in the offering. A notice is deemed filed with the US. S i Cc jssion (SEC) on the earlier of the date 1t is received by the
SEC a1 the address given below or, if mceived at that address afier the date on which it is due, on the date it was mailed by United States registered om:mﬁed mail to that address
: U.5. Securities and Exchange Commission, 450 Fifth Streez, N.W., Washingon, D C. 20549,

Cmi:.lﬂmmmd Five (5) copies of this notice must b filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,
Informarion Required: A new filing must contain all information requested. Amendments need anly report the name of the issuer and offering, any changes thereto, the information requestad in Part C, and any material changes from :he
information prwlmsly supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.

: There is no federal filing fee.

State:

T}us notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULGE and that have adopted this form. Issuers relying on ULOE must file a
separate notice with the Securities Administrator in each state where sales arc to be, of have been made. I o siate requires the payment of a fee a5 a precondition to the claim for the exemption, a fee in the proper amount shall
accompany thia form, This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constimtes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result in a loss of an available state exemption unless such exemption is predicted on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

* Each promoter of the issuer, if the issuer has been organized within the past five years;,

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter Beneficial Owner 0O Executive Officer 0O Director O  General and/or Managing Partner
Full Name (Last name first, if individual)

Standard Life Investments

Business or Residence Address (Number and Street, City, State, Zip code)

1 George Street Edinburgh EH2 2L, United Kingdom

Check Bex(es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Greene, Jeff '

Business or Residence Address {Number and Street, City, State, Zip Code)

Faraday Close, Durrington, Worthing, West Sussex, UK BN13 3PL, United Kingdom

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer 0O Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Balcunas, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)

191 East North Avenue, Carol Stream, Illinois 60188

Check Box(es) that Apply: O Promoter O Beneficial Owner & Executive Officer O Director fJ  General and/or Managing Partner
Full Name (Last name first, if individual)

Biolchini, Bemard

Business or Residence Address (Number and Street, City, State, Zip Code)

Archamps, Immeuble Europa 1, Park D'Affaires International, Archamps, France, 74160

Check Box(es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O  General and/or Managing Partner
Full Name {Last name first, if individual)

Eberhart, Paulett

Business or Residence Address (Number and Street, City, State, Zip Code)

5601 Granite Parkway I, Suite 1000, Plano, Texas, 75024

Check Box(es) that Apply: O Promoter I Beneficial Owner Executive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual)

Bhattacharya, Sudipta

Business or Residence Address (Number and Street, City, State, Zip Code)

26561 Rancho Parkway South, Lake Forest, CA 92630

Check Box(es} that Apply: O Promoter B Beneficial Owner B Executive Officer O Director O General and/or Managing Partner
Full Name {Last name first, if individual)

Drummond, James

Business or Residence Address (Number and Street, City, State, Zip Code)

Langley Park Pew Hill Chippenham SN15 1GE, United Kingdom

Check Box(es) that Apply: 0O Promoter 0O Beneficial Owner & Executive Officer @ Director O  General and/or Managing Partner
Full Name (Last name first, if individual}

Jay, Martin

Business or Residence Address (Number and Street, City, State, Zip Code)

Portland House, Bressenden Place, London SW1E 5BF United Kingdom

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer B Director O  General and/or Managing Partrier
Full Name (Last name first, if individual)

Guez, Jean-Claude

Business or Residence Address  (Number and Swreet, City, State, Zip Code)

Portland House, Bressenden Place, London SW1E 5BF United Kingdom

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer ™ Director O  General and/or Managing Pariner

Full Name (Last name first, if individual)
Green, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
Portland House, Bressenden Place, London SW1E 5BF United Kingdom
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Check Box(es) that Apply: [ Promoter 0O Beneficial Owner 0 Executive Officer & Director 0O General and/or Managing Partner
Full Name (Last name first, if individual)

Parker, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)

Portland House, Bressenden Place, London SWIE 5BF United Kingdom

Check Box(es} that Apply: O Promoter O Beneficial Owner O Executive Officer Director 0O  General and/or Managing Partner
Fuli Name (Last name first, if individual)

Zito, Pasquale

Business or Residence Address (Number and Street, City, State, Zip Code)

Portland House, Bressenden Place, London SWI1E 5BF United Kingdom

Check Box{es) that Apply: O Promoter O Beneficial Owner O Executive Officer [ Director O  General and/or Managing Partner
Full Name (Last name first, if individual)

Hare, Stephen

Business or Residence Address  (Number and Street, City, State, Zip Code)

Portland House, Bressenden Place, London SW1E 5BF United Kingdom _

Check Box(es) that Apply: O Promoter O Beneficial Owner [ Executive Officer B3 Director O  General and/or Managing Parmer

Full Name (Last name firsy, if individual)
Henriksson, Utf

Business or Residence Address (Number and Street, City, State, Zip Code)
Portland House, Bressenden Place, London SWI1E 5BF United Kingdom
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B. INFORMATION ABOUT OFFERING

Yes No
.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OfferiNg? ..o 1 5
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIBUAIT ... oo b bbbt s et as s bbb s b e $0
Yes No
3. Does the offering permit joint ownership of a SINEIE UMI? ... .o.cooioiiierreeeeseees s aeessoesssesesresas s sas s ass s s esns s s sesss s s s trsessmsmtasssssspisssssassssssasmeismonnssns. 13 B |

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for solicitation of \
purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [f more than five (3) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iRAIvIAUAL SLALESY ......ocvivvrme e rriremesss s sasss e ssses s sesssssemsssseessessssssnsssssmeeseemsensnnennneoneeennes 1) A11 Sl21€S
[AL] [AK] [AZ} {AR] {CA] [CO] (€T] [DE] [DC] [FL] [GA) [H1] {ID]
[1L] [TN] (1A] {KS} {KY] [LA] [ME] [MD] [MA] [MI] [MN] (MS] MO)
[MT] NE] [NV] [NH] (NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RT] [SC] [SD] [TN] (TX] [um [vT] [VA] [WA] Wv] fwi) WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check *All States™ or check INAIVIAUAL SLALESY ovvvooo ittt et evss st et st ees e estsetreas et st esemsmasetessesesesseneeeesabseessssemeerieneeeenees = A11 StAES
[AL) [AK] [AZ] [AR] [CA] (COJ [CT] [DE] [DC) [FL] [GA) [HI] e
{I.] [IN] [1A] [K3] [KY] iLA] [ME] (MD] (MA] (MI] {MN} [MS3] MO]
(MT] [NE] [NV} [NH] NI} [NM] [NY] [NC] [ND] (OH] [OK] {OR] [PA]
[Ri] [5C] (8D} [TN] [TX] [uT] (v [VA] [wal fwv] wi] WYl  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check individual SIB1ES) ..o e ev e eranssetsee s ssssnssserersssstorssseaessmnmn venseseessesnesemneennnn ] All Stales
[AL] [AK] (AZ]) [AR] [CA) [CO] [CT] {DE] [(DC] [FL] [GA] [HI] {10}
[IL] [IN] [1A] {KS] [KY] [LA] {ME] (MD] [MA] [MI] [MN] [MS] [MO]

(MT} [NE] [NV]  [NH] (NI) [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] {1x] [UT] {vT] [VA] [WA]  [Wv] [WI] WY]  [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary,)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L.

2

3.

4,

Enter the aggregate offering price of securities included in this effering and the total amount already sold. Enter ~0”
if answer is “none™ or “zero,” 1f the transaction is an exchange offering, check this box O and indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amoumt Already
Offering Price Sold
DEBE, ettt st e et s £ et et k£ e e e eb bbbt $_ 0 £ 0
EQuity: COMMON SHATES . ......ooovvivoirriinirereres s son e emm s eresres s eemscoeba e st s ran s st s et sar s raes $__0* h 0
Convertible Securities (IRCLUdiNg WAITANES). .....ooovivioer e bt s st st naer s sasrnanrereans $ 0 $ 0
PAPTNErSHIP [UIETESIS «..ouoe oo ieee ettt re e b s a1 6404401 E 080 nd R et st s s s $ 0 s _ 0
ONET (SDEEI ) ..o ceire oo eivirtemsieserss e s s rssa s st a8 s PR AAse b1 A4 581 28 S8 SR e At e $__0 $__ 0
TOURD ..ot ettt s eras e en s bbb e s s e bt et e bt e been s et $__0* 5 0
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-aceredited investors who have purchased securities in this offering and the
aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter »0™ if answer is
“none” or “zere.” Aggregate
Number Dollar Ameunt
[nvestors of Purchases
ACCTEITET INVESIOIS ...c.ooieeeceeiettet ettt sttt ettt st st £ s s em s senin b 26* $__ 0
NON-acCredited INVESLOES ......o..o.oci i bR s b en s es s e r s s 0 $ Q
Total (for filings under Rule 504 0Nl ). oo smsrs e e N/A 5 NA
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
olfering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE S5 ..ot et et st e e o s on s e e e e et N/A b3 N/A
REBUIILION A ..ottt e et ee e e ek sses st e eos s eaet bt e bbbt b N/A $ N/A
RUIE SO4 L.ttt ettt meh e s he e stttk sk e e hen et st ee et e N/A s N/A
TOMAL . e e s N/A $ N/A
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. |1 the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.
TTANSTET ABEIE'S FEES .1vvrvririsiesionsscratrarssrsesassrereseser e rsaessseasoassesseseasssssmeesspmssesemassoats e s 16eeasans e armmassrensss et ee s e aeas et rarsesnt et e s se et s sat s semtassemacrenseeennrentan a $_0
Printing and ENEraving COSLS. ....c.ecier ittt st scntee et et ems s oot o st et £ £t £ £t A £ £ E S bt et ens b e e e e bbb m] $_0
LEBAY FRES ..ovvtrvvrerivrtetrrirsresrssrrsenrreersssarss e asseresroseseasssaeseasasans casues ass et 18 g8 amnEea HeE e ee e e £ S ee At £ ARen RS £E £ baeE £ EanE A nh e e et £ bt 1 e e sttt raer e ) $_8,100
ALCCOURTITE FEBS ..ottt etretoeeechent et s eseess st semscssesst et s Eent et se et s Eeet e ms et 2os oo LAt ent 4020t eme e enA 42 ae A2 ne e ent bbbttt en a $_ 0
ENBINEETING FOOS ... oottt m et et eee et am e s em s ssnre s cans e s ssa s bassems s snrbd st bam e rsbra A anre s ssbessanssssarsbssnsasssssnsnssnsssrasrernes L] $_0
Sale Commissions (SPecify fINAErs” Fee SEPATAIELY) ......iv e cemrvrrme e e res s ser e rearas et eane st ee e e rmas e ro s e e ee £ e e £ see s see s s s e s e e renrenin O $._0
OLher EXPENSES (IHETMITYY .......ovivieiieics e es e ems ettt ete s s ens e sens s ams sasaessasas et ems e sems et ems st ams s smssbras e arsnsssbE e s srsssesssabnbesesnbenssnrsnssnasnonrensensasnvnes LD 8 0

* Issuances of common shares solely to accredited investors under the Invensys 2007 Long Term Incentive Plan and the Invensys 2007 Long Term Incentive Plan-California.
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Total .....ccccnmrvveenee

b. Enter the difference between the aggregate ofTer.ix;'é price given in response 1o Part C — Question | and total

expenses fumished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds 1o the
FEBUIEE.™ eeereeeeeeesemeeeseemoeseeeeesebemeeesnte b4 455 eeRasE P aeme e et e R et RE e e AL LS RS eS8 RA R BRSSP R S

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the

purposes shown. if the amount for any purpose is not known, furnish an estimate and check the box 1o the left of the
cstimate. The total of the payments listed must cqual the adjusted gross proceeds to the issuer set forth in response
to Part C - Question 4.b above.

GALATIES BN FEES. ....oreeei et ee oo metmtec b s e et s es et et ems s AR AR 8RR e
Purchase 0F TEAI ESIALE ...o...oooveoeoereeeerteree s eere et tiesasbrssrtsmsessessmresessas s st s0ss s e sS4 b RS 8 bt
Purchase, rental or leasing and installation of machinery and equUEPMERL ...
Construction or leasing of plant buildings and faCHItEs . .....o....coor v e

Acquisition of other businesses {including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to 8 MEFBEr) ... ocresicanicsncinns

Repayment Of INAEBIEANESS .. ..c..c..wcucirieeessittesiiim s s v 48 b B 0 8 b a0
WOTKIME CHPILAL ... ...ovcvrrreesnr e e ee e bbb s e ss s S 81 bbb s

Other {specify): Transaction Fees,

Cther {specify):

Other (specify):

COMITER TOAIS ....oooeoviiririreiarisseseemeeraeseseasescass e sms s e sas s b b a4 £2 08B Ao in s e e 24 bt gt s mns e ok

Total Paymenis Listed {column totals added) ...

O 0O O o o

O 0O O O 0O o

Payments 10
Officers,

Directors, &
Affiliates

$0

$0

$0

so

0

$0
$0
$0
$0
$0

%0

$_8,100

Payments To
Others

$0
$0
$0

$0

O o o o o

$0

A 0 QO O 0 0O
Iy
b

50

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice is filed under Rule 505, the following signature constitules an
undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to be any

non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type} Signatur
Invensys plc QT\/W\/\/\M/

Date: JuneS , 2008

Name of Signer (Print or Type)

Title of Si Printor T
Q}Q 1 SPC{]\[C&-@_ ) tle of Signer (Print or Type)

0ePJITY  SecleTALY.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 100L.)
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E. STATE SIGNATURE

1. Ts any party deseribed in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions of such rule?

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to ariy state administrator of any state in which this notice is filed, a notice on Form D (17 CFR 239.500) at such times
as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption {ULOE) of
the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these conditions have

been satisfied,

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed en its behalf by the undersigned duly autherized person.

Issuer (Print or Type) Signature Date: June 3 , 2008
Invensys ple %

/YOAANANANAN
Name (Print or Type} Title (Print or Type)

LAOAZL  SfeniCze wePJTY SctleTAly .

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy of bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggrepate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

—

(Part B-liem i) (Part C-Ttem 1) (Part C-ltem 2}
Number of Number of
Accredited Noun-
State Yes No Investors Amount Accredited Amount Yes No
Investars
AL
AK
AZ
AR
Common shares, granted
CA X for no consideration 7 $0 0 %0 X
under Invensys Long
Term incentive Plan
cO
cT X Common sbares, .granted 1 50 0 0 ¥
for no constderation
under invensys Long
Term Incentive Plan
—
DE
DC
FL
GA X Common st_lares,lgranted | 0 0 0 X
for no consideration
under Invensys Long
Termn Incentive Plan
H1
g
L X Common shares, granted 3 30 0 $0 X
for no consideration
under Invensys Long
Term Incentive Plan
IN
1A
KS
KY X Common shares, granted 2 50 0 50 X
for no consideration
under Invensys Long
Term Incentive Plan
LA
ME
MD
MA X Common sl?ares._granted 2 0 0 50 X
for no consideration
under Invensys Long
Term incentive Plan
MI
Common shares, granted
MN X for no consideration ! %0 0 $0 X
under Invensys Long
Term Incentive Plan
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1}

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

No

Number of Number of

Accredited Non-
Investors Amount Accredited

Investors

Amonpt

M3

MO

MT

NE

NH

NJ

NM

NY

NC

ND

CH

OK

OR

PA

Common shares, granted
for no consideration
under Invensys Long
Term Incentive Plan

50

RI

sC

SD

TX

Common shares, granted
for no consideration
under Invensys Long
Term Incentive Plan

50

VT

VA

Common shares, granted
for no consideration
under Invensys Long
Term Incentive Plan

$0

wa

wv

WI

PR
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