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Financial Instruments and Derivatives 
 
Foreign currency contracts are used in certain circumstances to protect us from fluctuations in 
exchange rates. We enter into foreign currency contracts, which are not designated as hedges. Thus 
the change in fair value is included in income as it occurs, within other income (expense) in the 
consolidated statement of operations.  
 
Our interest rate swap derivatives are designated as cash flow hedges. As such, they are recorded on 
the balance sheet as assets or liabilities at their fair value, with changes in the fair value of such 
derivatives, net of taxes, recorded as a component of other comprehensive income.  
 
Revenue Recognition 
 
We recognize revenue when persuasive evidence of an arrangement exists, the selling price is fixed 
or determinable, and collectability of the resulting receivable is reasonably assured. 
 
For arrangements other than certain long-term contracts, revenue (including shipping and handling 
fees) is recognized when products are shipped and title has passed to the customer. If title does not 
pass until the product reaches the customer’s delivery site, recognition of the revenue is deferred until 
that time. Certain of our sales are to distributors which have a right to return some portion of product 
within up to eighteen months of sale. We recognize revenue on these sales at the time of shipment to 
the distributor, as the returns under these arrangements have been insignificant and can be 
reasonably estimated. A provision for such estimated returns is recorded at the time sales are 
recognized. 
 
Long-term contracts are accounted for in accordance with SOP 81-1 “Accounting for Performance of 
Construction-Type and Certain Production-Type Contracts.”  We determine estimated contract profit 
rates and use the percentage-of-completion method to recognize revenues and associated costs as 
work progresses on certain long-term contracts. We measure the extent of progress toward 
completion generally based upon one of the following methods (based upon an assessment of which 
method most closely aligns to the underlying earnings process): (i) the units-of-delivery method, (ii) 
the cost-to-cost method, using the ratio of contract costs incurred as a percentage of total estimated 
costs at contract completion (based upon engineering and production estimates), or (iii) the 
achievement of contractual milestones. Provisions for anticipated losses or revisions in estimated 
profits on contracts-in-process are recorded in the period in which such anticipated losses or revisions 
become evident. 

 
Revenue from sales of products where software is other than incidental to their performance, 
including related software support and maintenance contracts is recognized in accordance with SOP 
97-2, “Software Revenue Recognition.” Accordingly, revenue for software is recognized when the 
software is delivered, if all of the above criteria for revenue recognition are met. 
 
When a customer purchases software together with post contract support, we allocate a portion of the 
fee to the post contract support for its fair value based on the contractual renewal rate or the amount 
the support is sold for on a standalone basis. Post contract support fees are deferred in Advance 
Payments by Customers and Deferred Revenue in the consolidated balance sheets, and recognized 
as revenue ratably over the term of the related contract. 
 
Acquisition Accounting 
 
We use the purchase method to account for business combinations, whereby the total cost of an 
acquisition is allocated to the tangible and intangible assets acquired and liabilities assumed based 
upon their respective fair values at the date of acquisition. The allocation of the purchase price is 



 - 69 - 

dependent upon certain valuations and other studies, which contain estimates and assumptions. 
 

Long-Lived Assets 
 
Goodwill is calculated as the excess of the cost of purchased businesses over the fair value of their 
underlying net assets.  Indefinite-lived intangible assets consist of tradenames. Goodwill and 
indefinite-lived intangible assets are not amortized. Definite-lived intangible assets primarily consist of 
customer related intangibles and developed technology, which are amortized on a straight-line basis 
over periods ranging up to 11 years.   
 
We assess goodwill and indefinite-lived intangibles at least annually for impairment as of June 30, or 
more frequently if certain events or circumstances indicate an impairment may have occurred.  We 
test goodwill for impairment at the reporting unit level, which is one level below our operating 
segments.  We identify our reporting units by assessing whether the components of our operating 
segments constitute businesses for which discrete financial information is available and management 
of each reporting unit regularly reviews the operating results of those components.  Impairment testing 
is performed in two steps: (i) we determine if there is an impairment by comparing the fair value of a 
reporting unit with its carrying value, and (ii) if there is an impairment, we measure the amount of 
impairment loss by comparing the implied fair value of the reporting unit’s goodwill (the excess of the 
fair value of the reporting unit over the fair value of its net identifiable assets) with the carrying amount 
of that goodwill.  The impairment test for indefinite-lived intangible assets encompasses calculating a 
fair value of an indefinite-lived intangible asset and comparing the fair value to its carrying value.  If 
the carrying value exceeds the fair value, impairment is recorded. 
  
Testing goodwill for impairment requires us to estimate fair values of reporting units using significant 
estimates and assumptions.  The assumptions made will impact the outcome and ultimate results of 
the testing.  We use industry accepted valuation models and set criteria that are reviewed and 
approved by various levels of management and, in certain instances, we engage third-party valuation 
specialists to assist us in estimating fair values.  To determine fair value of the reporting unit, we 
generally use an income approach.  We use a market approach to assess the reasonableness of the 
results of the income approach. 
  
Under the income approach, we determine fair value using a discounted cash flow method, estimating 
future cash flows of each reporting unit, as well as terminal value, and discounting such cash flows at 
a rate of return that reflects the relative risk of the cash flows. 
  
The key estimates and factors used in the income approach include, but are not limited to, revenue 
growth rates and profit margins based on internal forecasts, terminal value and the weighted-average 
cost of capital used to discount future cash flows. The fiscal 2009 compound annual growth rate of 
sales for the first 6 years of our projections ranged between 4% and 24%.  The fiscal 2008 compound 
annual growth rate of sales for the first 6 years of our projections ranged between 1% and 15%. The 
terminal growth rates were projected at 5% after between 7 to 10 years in fiscal 2009 as compared 
with 5% after between 9 to 11 years in fiscal 2008, which reflects our estimate of long term market 
and gross domestic product growth.  The weighted-average cost of capital used to discount future 
cash flows ranged from 14% to 19% in fiscal 2009 as compared with 13% to 16% in fiscal 2008.  
Future changes in these estimates and assumptions could materially affect the results of our reviews 
for impairment of goodwill.  Changes in the valuation assumptions from those used in the prior year 
primarily reflect the impact of the current economic environment on the reporting units and their 
projected future results of operations. 
  
To determine fair value of indefinite-lived intangible assets, we use an income approach, the relief-
from-royalty method.  This method assumes that, in lieu of ownership, a third party would be willing to 
pay a royalty in order to obtain the rights to use the comparable asset.  Indefinite-lived intangible 
assets’ fair values require significant judgments in determining both the assets’ estimated cash flows 
as well as the appropriate discount and royalty rates applied to those cash flows to determine fair 
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value.  Changes in such estimates or the application of alternative assumptions could produce 
significantly different results. 
  
We review other long-lived assets for impairment whenever events or changes in circumstances 
indicate that the carrying amount may not be recoverable.  When such events or changes in 
circumstances occur, a recoverability test is performed comparing projected undiscounted cash flows 
from the use and eventual disposition of an asset or asset group to its carrying value.  If the projected 
undiscounted cash flows are less than the carrying value, an impairment would be recorded for the 
excess of the carrying value over the fair value, which is determined by discounting future cash flows. 
 
Property, plant and equipment are stated at cost. Depreciation of plant and equipment is provided 
over the estimated useful lives of the respective assets, principally on a straight-line basis. Leasehold 
improvements are amortized over the life of the lease, including anticipated renewals, or the 
estimated life of the asset, whichever is shorter. 
 
Research and Development Costs 
 
We charge all research and development costs to expense as incurred, except those of our software 
products for which costs incurred between the date of product technological feasibility and the date 
that the software is available for general release are capitalized. We use a working model of the 
software or a detailed program design to assess technological feasibility. We capitalized software 
development costs of $209,000, $1.2 million, $0 and $593,000, for the fiscal year ended June 30, 
2009, the periods from August 15, 2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 and 
the fiscal year ended June 30, 2007, respectively. Capitalized software development costs are 
amortized to cost of sales based on the higher of a) the percentage of revenue for units delivered to 
total anticipated revenue for the related product, or b) on a straight-line basis.  Capitalized software 
development costs of $328,000 and $1.2 million were included in other assets at June 30, 2009 and 
2008, respectively. 
 
Income Taxes 
 
We recognize deferred tax assets and liabilities for the future tax consequences attributable to 
differences between the financial statement carrying amounts of existing assets and liabilities and 
their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates 
expected to apply to taxable income in the years in which those temporary differences are expected to 
be realized or settled. The effect on deferred tax assets and liabilities of a change in tax rates is 
recognized in income in the period that includes the enactment date. 
 
Share Based Compensation 
 
The fair value of share based payments is recognized as an expense in the consolidated statements 
of operations over the related vesting periods.  Share based compensation expense is based on the 
fair value of the portion of share based payment awards that is ultimately expected to vest and has 
therefore been reduced for estimated forfeitures at the time of the grant, with subsequent revisions for 
the differences between actual and the estimated forfeiture rates. 
 
Foreign Currency Translations 
 
The financial statements of our foreign subsidiaries are measured in their local currency and then 
translated into U.S. dollars using the current rate method. Under the current rate method, assets and 
liabilities are translated using the exchange rate at the balance sheet date. Revenues and expenses 
are translated at average exchange rates prevailing throughout the year. 
 
Gains and losses resulting from the translation of financial statements of foreign subsidiaries are 
accumulated in other comprehensive income (loss) and presented as part of stockholder’s equity. 
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Realized and unrealized foreign currency exchange gains (losses) from the settlement of foreign 
currency transactions are reflected in other income (expense) and amounted to $9.0 million, $2.3 
million, $193,000 and $(1.3 million) for the fiscal year ended June 30, 2009, the periods from August 
15, 2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 
2007, respectively. 
 
Comprehensive Income 
 
Comprehensive income consists of net income (loss) and equity adjustments relating to foreign 
currency translation, changes in fair value of certain derivatives and non-current marketable securities 
and adjustments to the minimum pension liability and is presented in the Consolidated Statements of 
Stockholder’s Equity and Comprehensive Income (Loss). 
 
Recently Adopted Accounting Pronouncements    
 
In September 2006, the Financial Accounting Standards Board (“FASB”) issued Statement of 
Financial Accounting Standards (“SFAS”) No. 157, “Fair Value Measurements,” to clarify the definition 
of fair value, establish a framework for measuring fair value and expand the disclosures on fair value 
measurements.  SFAS No. 157 defines fair value as the price that would be received to sell an asset 
or paid to transfer a liability in an orderly transaction between market participants at the measurement 
date (an exit price).  SFAS No. 157 also stipulates that, as a market-based measurement, fair value 
measurement should be determined based on the assumptions that market participants would use in 
pricing the asset or liability, and establishes a fair value hierarchy that distinguishes between 
(a) market participant assumptions developed based on market data obtained from sources 
independent of the reporting entity (observable inputs) and (b) the reporting entity’s own assumptions 
about market participant assumptions developed based on the best information available in the 
circumstances (unobservable inputs). This statement became effective for us on July 1, 2008 with 
respect to financial assets and liabilities.  The additional disclosures required by SFAS No. 157 are 
included in Note 10. 
  
In February 2008, the FASB issued FSP No. FAS 157-2, “Effective Date for FASB Statement 
No. 157.”  This FSP permits the delayed application of SFAS No. 157 for nonfinancial assets and 
nonfinancial liabilities, as defined in this FSP, except for those that are recognized or disclosed at fair 
value in the financial statements at least annually, until the beginning of our fiscal 2010.  As of July 1, 
2008, we adopted SFAS No. 157 (see Note 10), with the exception of its application to nonfinancial 
assets and nonfinancial liabilities, which we deferred in accordance with FSP No. FAS 157-2.  We are 
currently evaluating the impact on our consolidated financial statements of adopting SFAS No. 157 at 
the beginning of fiscal 2010 for such nonfinancial assets and nonfinancial liabilities. 
 
In April 2009, the FASB issued FSP No. FAS 157-4, “Determining Fair Value When the Volume and 
Level of Activity for the Asset or Liability Have Significantly Decreased and Identifying Transactions 
That Are Not Orderly.” This FSP provides additional guidance for estimating fair value in accordance 
with SFAS No. 157 when there has been a significant decrease in market activity for a financial asset 
or liability in relation to normal activity and circumstances that may indicate that a transaction is not 
orderly. An entity is required to base its conclusion about whether a transaction was distressed on the 
weight of the evidence presented.  This FSP also re-affirms that the objective of fair value, when the 
market for an asset is not active, is the price that would be received to sell the asset in an orderly 
market (as opposed to a distressed or forced transaction).  Additional enhanced disclosures are also 
required in accordance with this FSP.  FSP No. FAS 157-4 became effective for us for the quarter 
ending June 30, 2009.  The adoption of FSP No. FAS 157-4 applied to our auction rate securities and 
did not have an impact on our consolidated financial statements (see Note 10).   
 
In February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and 
Financial Liabilities,” to permit all entities to choose to elect, at specified election dates, to measure 
eligible financial instruments at fair value.  An entity shall report unrealized gains and losses on items 
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for which the fair value option has been elected in earnings at each subsequent reporting date, and 
recognize upfront costs and fees related to those items in earnings as incurred and not deferred.  
SFAS No. 159 became effective for us as of July 1, 2008.  As we did not elect the fair value option for 
our financial instruments (other than those already measured at fair value in accordance with SFAS 
No. 157), the adoption of this Statement did not have an impact on our consolidated financial 
statements. 
 
In April 2009, the FASB issued FSP No. FAS 107-1 and APB 28-1, “Interim Disclosures about Fair 
Value of Financial Instruments,” principally to require publicly traded companies to provide disclosures 
about fair value of financial instruments in interim financial statements.  FSP No. FAS 107-1 and APB 
28-1 became effective for us during our quarter ending June 30, 2009. The adoption of this 
disclosure-only guidance did not have an impact on our consolidated financial statements.   
 
In April 2009, the FASB issued FSP No. FAS 115-2 and FAS 124-2, Recognition and Presentation of 
Other-Than-Temporary Impairments (“FSP No. FAS 115-2/124-2”).  FSP No. FAS 115-2/124-2 
provides additional guidance on the timing of impairment recognition and greater clarity about the 
credit and noncredit components of impaired debt securities that are not expected to be sold.  FSP 
No. FAS 115-2/124-2 also requires additional disclosures about impairments in interim and annual 
reporting periods.  FSP No. FAS 115-2/124-2 became effective for us during our quarter ending June 
30, 2009.  The adoption of FSP No. FAS 115/124-2 did not have an impact on our consolidated 
financial statements. 
 
Recently Issued Accounting Pronouncements Not Yet A dopted 
 
In December 2007, the FASB issued SFAS No. 141(R), “Business Combinations.” SFAS No. 141(R) 
replaces SFAS No. 141. SFAS 141(R) establishes principles and requirements for how an acquirer 
recognizes and measures in its financial statements the identifiable assets acquired, the liabilities 
assumed, any non-controlling interest in the acquiree and the goodwill acquired. The Statement also 
establishes disclosure requirements which will enable users to evaluate the nature and financial 
effects of the business combination. Among other changes, under SFAS No. 141(R), the fair value of 
contingent consideration would be recorded on the acquisition date.  SFAS No. 141(R) is effective for 
acquisitions consummated by us on or after July 1, 2009.   
 
In April 2009, the FASB issued FSP No. FAS 141(R)-1, “Accounting for Assets Acquired and 
Liabilities Assumed in a Business Combination That Arise from Contingencies,” to require that assets 
acquired and liabilities assumed in a business combination that arise from contingencies be 
recognized at fair value if fair value can be reasonably determined.  If the fair value of such assets or 
liabilities cannot be reasonably determined, then they would generally be recognized in accordance 
with SFAS No. 5, “Accounting for Contingencies” and FASB Interpretation No. 14, “Reasonable 
Estimation of the Amount of a Loss – an interpretation of FASB Statement No. 5.”  This FSP also 
amends the subsequent accounting for assets and liabilities arising from contingencies in a business 
combination and certain other disclosure requirements.  This FSP is effective for us for assets or 
liabilities arising from contingencies in business combinations that are consummated on or after July 
1, 2009.   
 
In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated 
Financial Statements—an amendment of Accounting Research Bulletin No. 51.” SFAS No. 160 
establishes accounting and reporting standards for ownership interests in subsidiaries held by parties 
other than the parent, the amount of consolidated net income attributable to the parent and to the 
noncontrolling interest, changes in a parent’s ownership interest and the valuation of retained 
noncontrolling equity investments when a subsidiary is deconsolidated. SFAS No. 160 also 
establishes reporting requirements that provide sufficient disclosures that clearly identify and 
distinguish between the interests of the parent and the interests of the noncontrolling owners. SFAS 
No. 160 is effective for fiscal years beginning after December 15, 2008. We are currently evaluating 
the impact, if any, the provisions of SFAS No. 160 will have on our consolidated financial statements. 
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In April 2008, the FASB issued FSP FAS No. 142-3, “Determination of the Useful Life of Intangible 
Assets.”  This FSP amends the factors that should be considered in developing renewal or extension 
assumptions used to determine the useful life of a recognized intangible asset under SFAS 142, 
“Goodwill and Other Intangible Assets.” This FSP also adds certain disclosures to those already 
prescribed in SFAS No. 142.  This FSP becomes effective for the annual and interim periods within 
the year, beginning in our fiscal 2010. The guidance for determining useful lives must be applied 
prospectively to intangible assets acquired after the effective date. The disclosure requirements must 
be applied prospectively to all intangible assets recognized as of the effective date.  The adoption of 
this FSP is not expected to have a material impact on our consolidated financial statements when 
adopted on July 1, 2009. 
  
In November 2008, the FASB ratified the consensus reached on EITF Issue No. 08-6, “Accounting for 
Equity Method Investment Considerations.”  EITF No. 08-6 addresses questions about the potential 
effect of SFAS No. 141(R) and SFAS No. 160 on equity-method accounting.  The primary issues 
include how the initial carrying value of an equity method investment should be determined, how to 
account for any subsequent purchases and sales of additional ownership interests, and whether the 
investor must separately assess its underlying share of the investee’s indefinite-lived intangible assets 
for impairment.  The adoption of EITF No. 08-6 will not have an impact on our consolidated financial 
statements because we have no equity method investments and is effective on a prospective basis 
beginning in our fiscal 2010.  The adoption date of EITF No. 08-6 coincides with that of SFAS No. 
141(R) and SFAS No. 160.   
 
In June 2009, the FASB issued SFAS No. 168, “The FASB Accounting Standards Codification and the 
Hierarchy of Generally Accepted Accounting Principles – a replacement of FASB Statement No. 162,” 
which establishes the FASB Accounting Standards Codification as the source of authoritative 
accounting principles recognized by the FASB to be applied in the preparation of financial statements 
in conformity with GAAP.  This Statement explicitly recognizes the rules and interpretive releases of 
the SEC under federal securities laws as authoritative GAAP for SEC registrants.  The adoption of this 
Statement will not have an impact on our consolidated financial statements when adopted in our 
quarter ending September 30, 2009. 
 
2.    Discontinued Operations 
 
As a result of continued operating losses, in June 2007 our then Board of Directors approved a formal 
plan to divest our radar business (“Radar”) and to seek a strategic buyer. This business had 
previously been included in the Test Solutions segment.  As a result of this decision, the operating 
results of Radar, net of taxes, had been classified in the consolidated statements of operations as 
discontinued operations for all periods presented and we recorded a $1.6 million ($1.0 million, net of 
tax) impairment charge in June 2007 based upon appraisals of the business performed by third 
parties, which resulted in the write-off of $771,000 of goodwill and $322,000 of equipment, with the 
balance reducing inventory. We recorded further losses on disposal of $3.7 million ($2.4 million, net of 
tax) in the predecessor period July 1, 2007 to August 14, 2007, to reflect the net assets of Radar at 
their net realizable value based on the May 15, 2008 sale of the business for $750,000. The sale 
agreement provided for additional contingent consideration, which was not included in the calculation 
of the loss on disposal as realization was not probable. 
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Net sales and income (loss) from discontinued operations (including impairment charges), which were 
solely related to Radar, were as follows: 
 

Fiscal Year
August 15, 2007 to July 1, 2007 to Ended

June 30, 2008 August 14, 2007 June 30, 2007
Successor Predecessor Predecessor

 Net sales 893$                      120$                   6,422$             

Income (loss) from discontinued
  operations before income taxes (5,928)$                  (3,861)$               (6,041)$            
Income tax (benefit) (1,107)                    (1,353)                 (2,173)              
Income (loss) from  
   discontinued operations (4,821)$                  (2,508)$               (3,868)$            

(In thousands)

 
 
3.   Company Sale Transaction 
 
On March 2, 2007, we entered into an agreement to be acquired by investment entities affiliated with 
General Atlantic LLC and Francisco Partners II, L.P. (“GA” and “Francisco”). The agreement 
contained a provision under which we were permitted to solicit alternative acquisition proposals from 
third parties through April 18, 2007.  In the event we accepted a superior proposal received prior to 
April 19, 2007, a breakup fee of $15 million plus up to $7.5 million of expenses would be payable by 
the Company. On May 25, 2007, upon entering into the merger agreement described below, we 
provided a letter of termination to affiliates of GA and Francisco that the merger with them was 
terminated (“Terminated Merger”).  In connection with such termination, we paid a $22.5 million 
breakup fee, as we determined that the acquisition proposal, that resulted in the merger agreement, 
constituted a superior proposal. 
 
On June 4, 2007, an affiliate of GA and Francisco filed an action against us alleging, among other 
things, that we breached the terminated merger agreement by paying GA and Francisco a breakup 
fee of $22.5 million instead of $37.5 million that GA and Francisco contended they were owed. We 
settled this action for $2.5 million in January 2008, which is reflected in the results of operations for 
the period July 1, 2007 to August 14, 2007. 
 
On August 15, 2007, the Company was acquired by and merged with AX Acquisition Corp. (“AX 
Acquisition”), a wholly-owned subsidiary of AX Holding Corp. (the “Parent”), (the “Merger”).  Upon 
consummation of the Merger, the Company became a wholly-owned subsidiary of Parent and each 
share of common stock of the Company then outstanding was converted into a right to receive $14.50 
in cash. Therefore, on August 15, 2007 each holder of shares of our common stock no longer had any 
rights with respect to the shares, except for the right to receive the merger consideration. The merger 
agreement also provided that all of our stock options were cancelled and converted into the right to 
receive a cash payment equal to the number of shares of our common stock underlying the options 
multiplied by the amount, if any, by which $14.50 exceeded the exercise price of the option, without 
interest and less any applicable withholding taxes. The aggregate merger consideration paid to our 
shareholders and stock option holders was approximately $1.1 billion. 
 
The Merger was funded by a $378.4 million equity investment in Parent by Veritas, Golden Gate and 
GS Direct (collectively, the “Sponsors”) and certain members of our management.  In addition, 
primarily in order to finance the Merger, on August 15, 2007 the Company entered into a $575 million 
senior secured credit facility, which consisted of $525 million of term loans and a $50 million revolving 
credit facility, and two exchangeable senior unsecured credit facilities totaling $345 million (see Note 
11). 
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Upon the closing of the Merger, we paid severance of approximately $6.7 million, $18.6 million of 
Merger transaction expenses, a $22 million advisory fee to the Sponsors or their affiliates and $18.3 
million in financing costs.  
 
Upon consummation of the Merger, we entered into a new employment agreement with one of our 
officers that, in addition to specified annual remuneration and bonuses, provided for a one-time bonus 
of $887,000 which was recorded as compensation expense in the period from August 15, 2007 to 
June 30, 2008, plus $3.7 million for a covenant not to compete which is being amortized over the 
seven year term, both of which were paid in January 2008.  
 
At the closing of the Merger, we entered into an advisory agreement with the Sponsors or their 
designated affiliates under which the Sponsors will provide certain advisory services to us.  We will 
pay an annual advisory fee in the aggregate amount of the greater of $2.2 million, or 1.8% of adjusted 
EBITDA for the prior fiscal year, as defined in the agreement, and transaction fees on all future 
financings and liquidity events. The advisory agreement has an initial term expiring on December 31, 
2013 and will be automatically renewable for additional one year terms thereafter unless we or the 
Sponsors give notice of non-renewal.  The annual advisory fees paid amounted to $2.3 million and 
$2.1 million during the year ended June 30, 2009 and the period from August 15, 2007 to June 30, 
2008, respectively. 
 
In connection with the Merger and Terminated Merger, for the periods from August 15, 2007 to June 
30, 2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 2007, we incurred 
company sale transaction and related expenses that we expensed as incurred of $32.5 million, $3.7 
million and $30.6 million, respectively, consisting primarily of merger-related severance and other 
change of control related payments, a merger termination fee and the related lawsuit settlement 
charge and legal and other professional fees (“Company Sale Transaction expenses”). 
 
The Merger constituted a change in control of the Company. The Company recorded its assets and 
liabilities at fair value as of the date of the Merger, whereby the purchase price was allocated to the 
assets acquired and liabilities assumed based on their estimated fair values at the date of acquisition. 
Independent third-party appraisers were engaged to assist management and perform valuations of 
certain of the tangible and intangible assets acquired. 
 
We allocated the purchase price, including the acquisition costs of approximately $22.9 million, based 
on the estimated fair value of the assets acquired and liabilities assumed as follows: 
 

(In thousands)

Current assets (excluding cash of $45.5 million) 335,252$          
Property, plant and equipment 111,804            
Other assets 16,537              
Developed technology 195,500            
Customer related intangible assets 211,582            
Other acquired intangible assets 6,290                
Intangible assets with indefinite lives (tradenames) 122,870            
Goodwill 452,756            
In-process research and development 24,340              
   Total assets acquired 1,476,931         
Current liabilities (137,751)           
Long-term liabilities (220,887)           
   Total liabilities assumed (358,638)           
   Net assets acquired 1,118,293$       

 
At the acquisition date, the acquired in-process research and development (“IPR&D”) was not 
considered to have reached technological feasibility and had no alternative future uses. Therefore, the 
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fair value of the IPR&D of $24.3 million was expensed at the time of the acquisition in operating costs. 
The allocation to IPR&D represents the estimated fair value of such incomplete research and 
development, at the acquisition date, based on future cash flows.  As of the acquisition date, cash 
flows from these projects were expected to commence in fiscal year 2009. In determining the fair 
values of IPR&D, risk adjusted discount rates that ranged from 17% to 25% were applied to the 
projects’ cash flows, which have taken into account the respective projects’ completion percentage. 
 
The unaudited pro forma results of operations presented below for the period from July 1, 2007 to 
August 14, 2007 and the fiscal year ended June 30, 2007 are presented as though the Merger had 
occurred on July 1, 2006, after giving effect to purchase accounting adjustments relating to 
depreciation and amortization of the revalued assets, interest expense associated with the new credit 
facilities and other acquisition-related adjustments in connection with the Merger and our acquisition 
of MicroMetrics (which was consummated on April 12, 2007) as if it occurred on July 1, 2006. The pro 
forma results of operations are not necessarily indicative of the combined results that would have 
occurred had the Merger been consummated at July 1, 2006, nor are they necessarily indicative of 
future operating results. 
 

Period from Fiscal Year 
July 1, 2007 to Ended

August 14, 2007 June 30, 2007
Predecessor Predecessor

 Net sales 38,178$             598,241$           
Net income (loss) (27,554)$           (123,105)$         

(In thousands)

 
 
 
4.   Acquisition of Businesses and Intangible Asset s  
 
MicroMetrics, Inc. 
 
On April 12, 2007, we purchased the outstanding stock of MicroMetrics, Inc. (“MMI”) for $9.9 million of 
cash and repaid approximately $700,000 of MMI’s bank debt.  MMI, located in New Hampshire, is a 
design and full service manufacturer of both standard and application specific RF/Microwave diodes 
and semiconductor devices. MMI strengthens our high-reliability, high-performance RF/Microwave 
product portfolio of semiconductor solutions.  MMI is included in our Microelectronic Solutions 
segment. 
 
We allocated the purchase price, including acquisition costs of approximately $72,000, based on the 
estimated fair value of the assets acquired and liabilities assumed as follows: 
 

(In thousands)
Current assets (excluding cash of $9,000) 3,250$          
Property, plant and equipment 1,147            
Customer related intangibles 2,600            
Non-compete arrangements 590               
Tradenames 70                 
Goodwill 4,633            
   Total assets acquired 12,290          
Current liabilities (1,619)          
Long term debt (8)                 
   Total liabilities assumed (1,627)          
Net assets acquired 10,663$        
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The customer related intangibles and non-compete arrangements are being amortized on a straight-
line basis over a range of 2 to 9.5 years.  The tradenames have an indefinite life.  The goodwill is 
deductible for tax purposes. 
 
On a pro forma basis, had the MMI acquisition taken place as of the beginning of the periods 
presented, our results of operations for those periods would not have been materially affected. 
 
Test Evolution Corporation 
 
On October 1, 2007, we purchased 40% of the outstanding stock of Test Evolution Corporation 
(“TEC”) for $4.0 million ($2.0 million at closing and $2.0 million paid in October 2008). TEC, located in 
Massachusetts, develops and manufactures digital, analog and RF semiconductor automated test 
equipment. We have determined that we have control of this company and have consolidated TEC’s 
assets and liabilities and results of operations, all of which were insignificant, into our financial 
statements commencing October 1, 2007. The non-controlling interest of 60% in each of the equity 
and operations of TEC are not material to our consolidated financial statements and have been 
included in other long-term liabilities and other income (expense), respectively.  TEC is included in our 
Test Solutions segment. 
 
Gaisler Research AB 
 
On June 30, 2008, we acquired the stock of Gaisler Research AB (“Gaisler”) for $12.3 million cash 
(net of $2.7 million cash acquired), plus up to another $15 million over the next three years provided 
specified EBITDA targets are achieved. Gaisler achieved the fiscal year 2009 EBITDA target, and as 
such, an additional $4 million will be paid to the selling shareholders in October 2009, which has been 
added to goodwill in the accompanying June 30, 2009 consolidated balance sheet. Located in 
Sweden, Gaisler provides integrated circuit software products and services to European space 
system suppliers, plus other U.S., Japanese and Russian space agencies. Gaisler is included in our 
Microelectronic Solutions segment. 
 
We allocated the purchase price, including the $4 million of earned contingent consideration and 
acquisition costs of approximately $432,000, based on the estimated fair value of the assets acquired 
and liabilities assumed as follows: 
 

(In thousands)

Current assets (excluding cash of $2.7 million) 987$                 
Property, plant and equipment 62                     
Developed technology 7,550                
Customer related intangibles 1,030                
Non-compete arrangements 1,820                
Tradenames 1,190                
Goodwill 6,122                
In-process research and development 2,300                
   Total assets acquired 21,061              
Current liabilities (1,076)               
Deferred taxes (3,245)               
   Total liabilities assumed (4,321)               
   Net assets acquired 16,740$            

 
 
The developed technology, customer related intangibles, non-compete arrangements, and 
tradenames are being amortized on a straight-line basis over a range of 1 to 8 years.  The goodwill is 
not  deductible for tax purposes. 
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On a pro forma basis, had the Gaisler acquisition taken place as of the beginning of the periods 
presented, our results of operations for those periods would not have been materially affected.  
 
VI Technology, Inc.  
 
On March 4, 2009, we acquired 100% of the stock of VI Technology, Inc. (“VI Tech”).  We paid $5.0 
million in cash for approximately 29% of the stock of VI Tech, and the remaining approximately 71% 
of VI Tech stock was acquired by a limited liability company (“parent LLC”), that is our ultimate parent, 
in exchange for Class A membership interests in parent LLC with a fair value of $12.7 million.  
Immediately following the consummation of these transactions, parent LLC contributed the 71% of VI 
Tech stock to the Company, giving us 100% ownership in VI Tech.  VI Tech, located in Austin, Texas, 
designs and manufactures independent automated test systems.  VI Tech is included in our Test 
Solutions segment. 
 
We allocated the purchase price, including acquisition costs of approximately $407,000, based on the 
estimated fair value of the assets acquired and liabilities assumed as follows: 
 

(In thousands)

Current assets (excluding cash of $107,000) 3,022$              
Property, plant and equipment 149                   
Other assets 37                     
Developed technology 2,990                
Customer related intangibles 4,470                
Non-compete arrangements 1,600                
Tradenames 1,190                
Goodwill 10,501              
   Total assets acquired 23,959              
Current liabilities (1,878)               
Deferred taxes (4,081)               
   Total liabilities assumed (5,959)               
   Net assets acquired 18,000$            

 
The developed technology, customer related intangibles, non-compete arrangements, and 
tradenames are being amortized on a straight-line basis over a range of 1 to 6 years.  The goodwill is 
not deductible for tax purposes. 
 
On a pro forma basis, had the VI Tech acquisition taken place as of the beginning of the periods 
presented, our results of operations for those periods would not have been materially affected. 
 
Airflyte Electronics Company 
 
On June 26, 2009, we acquired the net assets of Airflyte Electronics Company (“Airflyte”) for $11.0 
million cash plus up to another $3 million provided specified EBITDA targets are achieved in fiscal 
2010.  Airflyte, located in Naples, Florida, designs and manufactures custom-engineered slip rings for 
high-performance defense, commercial and industrial applications. Airflyte is included in our 
Microelectronic Solutions segment.  
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We allocated the purchase price, including acquisition costs of approximately $270,000, based on the 
estimated fair value of the assets acquired and liabilities assumed as follows: 
 

(In thousands)

Current assets 4,724$              
Property, plant and equipment 76                     
Other assets 47                     
Customer related intangibles 4,020                
Tradenames 1,200                
Goodwill 1,758                
   Total assets acquired 11,825              
Current liabilities assumed (555)                  
   Net assets acquired 11,270$            

 
The customer related intangibles are being amortized on a straight-line basis over a range of 1 to 6 
years.  The tradenames have an indefinite life.  The goodwill is deductible for tax purposes. 
 
On a pro forma basis, had the Airflyte acquisition taken place as of the beginning of the periods 
presented, our results of operations for those periods would not have been materially affected. 
 
Intangible Assets with Definite Lives 
 
The components of amortizable intangible assets are as follows: 

 

Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization

Developed technology 197,684$        62,021$            198,420$       29,631$             
Customer related intangibles 216,956          69,339              213,232         42,433               
Non-compete arrangements 10,090            2,692                6,290             1,012                 
Tradenames 2,105              230                   -                     -                        
   Total 426,835$        134,282$          417,942$       73,076$             

(In thousands)

June 30, 2009
(Successor)

June 30, 2008
(Successor)

 
The aggregate amortization expense for amortizable intangible assets was $63.0 million, $73.1 
million, $1.7 million and $13.0 million for the fiscal year ended June 30, 2009, for the periods August 
15, 2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 
2007, respectively. 
 
The estimated aggregate amortization expense for each of the next five fiscal years ending June 30, 
is as follows: 
 

(In thousands)

2010 61,949$        
2011 60,748          
2012 60,479          
2013 54,525          
2014 27,833          
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Intangible Assets with Indefinite Lives 
 
During the fourth quarter of fiscal 2009, we completed our annual impairment test of indefinite lived 
intangible assets and, due to a decline in the Radar Frequency Microwave reporting unit’s (“RFMW”)  
operating results during fiscal 2009 and additional revisions to internal forecasts, we wrote-off 
approximately $6.0 million of tradenames with indefinite lives related to the RFMW reporting unit. 
 
Goodwill 
 
The carrying amount of goodwill is as follows:  

 
AMS ATS Total

Balance at June 30, 2007 (predecessor entity) 51,321$              130,641$         181,962$       
Goodwill adjustment recorded in purchase
   accounting from allocation of purchase price (1) 243,456              27,373             270,829         
Balance at August 15, 2007 (successor entity) 294,777              158,014           452,791         
Acquisition of Test Evolution Corporation -                         1,868               1,868             
Acquisition of Gaisler 8,261                  -                       8,261             
Impact of foreign currency translation (268)                   (1,497)              (1,765)            
Balance at June 30, 2008 (successor entity) 302,770              158,385           461,155         
Final adjustment to goodwill related to the Merger 494                     (529)                 (35)                 
Adjustment to goodwill for acquisitions (2) (4,206)                10,501             6,295             
Gaisler 2009 earned contingent consideration 4,000                  -                       4,000             
Impairment of goodwill (35,200)              -                       (35,200)          
Impact of foreign currency translation (1,045)                (7,037)              (8,082)            
Balance at June 30, 2009 (successor entity) 266,813$            161,320$         428,133$       

(1)  The predecessor entity goodwill has been written off in purchase accounting for the Merger.
(2)  Goodwill in the AMS segment was adjusted primarily due to the finalization of purchase accounting 
     for the Gaisler acquisition in the amount of $(6.2) million offset by goodwill recorded for the Airflyte 
     acquisition of $1.8 million. Goodwill in the ATS segment was adjusted due to purchase accounting
     for the VI Tech acquisition in the amount of $10.5 million.

(In thousands)

 
 
During the fourth quarter of fiscal 2009, we completed our annual impairment test of goodwill and, due 
to a decline in the RFMW reporting unit’s operating results and additional revisions to internal 
forecasts during the fourth quarter of fiscal 2009, we recorded a goodwill impairment charge related to 
the RFMW reporting unit of $35.2 million. 
 
5.      Restructuring Charges 
 
In fiscal 2007, we initiated and completed restructuring activity in the Wireless division of our Test 
Solutions businesses in the United Kingdom.  Pursuant to the plan, 23 employees were terminated, 
resulting in $1.4 million of severance costs, and certain contract positions were eliminated.  We also 
abandoned a leased facility and recorded a fixed asset impairment charge, which in the aggregate 
amounted to $1.3 million.  During the fiscal year ended June 30, 2007, we recorded approximately 
$2.8 million in restructuring costs including the write-off of $753,000 of net fixed assets, all in research 
and development costs except for $35,000 allocated to selling, general and administrative costs, and 
all of which was paid as of June 30, 2007. 
 
In fiscal 2008, we initiated additional actions to restructure our U.K. business units by further 
consolidating our manufacturing, research and development and selling, general and administrative 
activities. In addition, we initiated a restructuring in our Whippany, New Jersey, component 
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manufacturing facility to address a slowdown in sales of its integrated products line.  These actions 
resulted in the termination of approximately 120 employees, which resulted in restructuring costs, 
principally severance, for the periods from August 15, 2007 to June 30, 2008 and July 1, 2007 to 
August 14, 2007 of $7.0 million ($987,000 in cost of sales, $2.1 million in selling, general and 
administrative costs and $3.9 million in research and development costs) and $3.8 million ($1.6 million 
in selling, general and administrative costs and $2.2 million in research and development costs), 
respectively. Substantially all of the workforce reduction costs were paid prior to June 30, 2008. 
Facility closure costs include $2.6 million of accrued contractual commitments under operating leases 
for two facilities in the U.K. that we exited in May 2008, which will be paid through December 2010. 
Included in the restructuring costs was approximately $485,000 of fixed asset impairment charges that 
were recorded in selling, general and administrative costs in the fourth quarter of fiscal 2008 for the 
write-off of leasehold improvements in the abandoned facilities.  
 
For the fiscal year ended June 30, 2009, in connection with continued restructuring activities of certain 
manufacturing operations, we incurred $3.8 million of severance costs for an additional 103 
employees terminated primarily in our U.K. business unit and $294,000 of facility closure costs ($2.9 
million in cost of sales, $686,000 in selling, general and administrative costs and $496,000 in research 
and development costs). 
 
The following table sets forth the charges and payments related to the restructuring liability for the 
periods indicated: 
 

Effect of
foreign

currency

Work force
   reduction 28$           

Closure of
   facilities (648)          

Total (620)$        

July 1, August 15, July 1, August 15,
2007 to 2007 to 2007 to 2007 to

August 14, June 30, August 14, June 30, Effect of
2007 2008 2007 2008 foreign

currency
Predecessor Successor Predecessor Successor

Work force  
   reduction 3,778$           3,270$        (1,186)$          (5,850)$      -$              

Closure of
   facilities -                     3,230          -                     -                 12             

Total 3,778$           6,500$        (1,186)$          (5,850)$      12$           

Liability Net Additions
(In thousands)

               (Successor)

2,478$             

3,808$                                 756$                

294                                      1,722               

(3,092)$                               

(1,166)                                 

(4,258)$                               4,102$                                 

2009Year Ended June 30, 2009

Balance
June 30, June 30,

Balance

2008

Liability
Restructuring

Cash Payments

Year Ended June 30, 2008

3,242              

12$                 

3,254$            

Restructuring

Balance Balance
June 30, June 30,

2007 2008
Restructuring Restructuring

Liability Net Additions Cash Payments Liability

-$                    3,254$             

(In thousands)

-$                    12$                  

-                      3,242               
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6.    Inventories 
 
Inventories consist of the following: 

 
June 30, June 30,

2009 2008
Successor Successor

Raw materials 67,388$           64,533$           
Work in process 47,185             41,056             
Finished goods 21,030             29,302             

135,603$         134,891$         

(In thousands)

 
7.       Property, Plant and Equipment 

 
Property, plant and equipment consists of the following: 
  

2009 2008
Successor Successor

Land 16,846$         17,120$         
Buildings and leasehold improvements 32,461           31,541           
Machinery and equipment 79,836           63,469           
Furniture and fixtures 13,836           12,925           

142,979         125,055         
Less accumulated depreciation and
  amortization 42,072           20,406           

100,907$       104,649$       

(In thousands)

1 to 40
2 to 12
2 to 10

June 30,
Useful Life
Estimated

In Years

 
Depreciation expense on property, plant and equipment was $21.4 million, $20.0 million, $2.0 million 
and $17.0 million for the fiscal year ended June 30, 2009, for the periods August 15, 2007 to June 30, 
2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 2007, respectively. 
 
8. Product Warranty  

We warrant our products against defects in design, materials and workmanship, generally for one 
year from their date of shipment. A provision for estimated future costs relating to these warranties is 
recorded when the related revenue is recognized and is included in cost of sales. Quarterly we 
analyze our warranty liability for reasonableness based on a 15-month history of warranty costs 
incurred, the nature of the products shipped subject to warranty and anticipated warranty trends.  
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Activity related to our product warranty liability, which is reflected in accrued expenses and other 
current liabilities in the accompanying consolidated balance sheets, was as follows: 
 

Fiscal Year
Ended August 15, 2007 to July 1, 2007 to

June 30, 2009 June 30, 2008 August 14, 2007
Successor Successor Predecessor

Balance at beginning of period 2,944$           3,002$                  2,929$              
Provision for warranty obligations 3,081             2,192                    469                   
Cost of warranty obligations (3,207)            (2,259)                   (394)                  
Foreign currency impact (173)               9                           (2)                      
Balance at end of period 2,645$           2,944$                  3,002$              

(In thousands)

 
 
9.      Derivative Financial Instruments  
 
We adopted SFAS No. 161 “Disclosure about Derivative Instruments and Hedging Activities – an 
Amendment of FASB Statement No. 133” as of January 1, 2009. The adoption did not have an impact 
on our consolidated financial statements as it is a disclosure-only standard. We address certain 
financial exposures through a controlled program of risk management that includes the use of 
derivative financial instruments. We enter into interest rate swap derivatives to manage the effects of 
interest rate movements on portions of our debt. We also enter into foreign currency forward 
contracts, not designated as hedging instruments, to protect us from fluctuations in exchange rates.  
 
The fair values of our derivative financial instruments included in the consolidated balance sheet as of 
June 30, 2009 are presented as follows: 

 

Balance Sheet Balance Sheet
(In thousands) Location Fair Value(1) Location Fair Value(1)

Derivatives designated as hedging
   instruments:
   Interest rate swap contracts Other long-term

Not applicable -$                 liabilities 15,621$           

Derivatives not designated as hedging
   instruments:
   Foreign currency forward contracts Accrued expenses and

Not applicable -                   other current liabilities 195                  

          Total Derivatives -$              15,816$           

(1)  See Note 10 for further information about how the fair values of derivative assets and liabilities are determined. 

Asset Derivatives Liability Derivatives
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The amounts of the gains and losses related to our derivative financial instruments designated as 
hedging instruments are presented as follows: 

 

(In thousands)

Derivatives in Cash Flow
Hedging Relationships

Interest rate swap contracts         Interest expense

(1)  See Note 13 for additional information on changes to other accumulated comprehensive income (loss). 

Amount of Gain or (Loss)

(Effective Portion) (1)
Recognized in OCI on Derivative

Location of Gain or (Loss)
Reclassified from

Accumulated OCI into

Income (Effective Portion)

Amount of Gain or (Loss)
Reclassified from

Accumulated OCI into

Income (Effective Portion)

$    (17,862) $    (7,061)

Fiscal Year
Ended

June 30, 2009

Fiscal Year
Ended

June 30, 2009

 
The amounts of the gains and losses related to our derivative financial instruments not designated as 
hedging instruments are presented as follows: 

 

(In thousands)

Derivatives Not Designated as Hedging
Instruments:

Foreign currency forward contracts Other income (expense) $      (208)

Fiscal Year
Ended

June 30, 2009

Amount of Gain or (Loss)
Recognized in Earnings on

Derivative

Location of Gain or (Loss)

Derivative
Recognized in Earnings on

 
Interest Rate Swap Cash-Flow Hedges 
 
We enter into interest rate swap contracts to manage the effects of interest rate movements on 
portions of our debt. Such contracts effectively fix the borrowing rates on floating rate debt to limit the 
exposure against the risk of rising rates.  We do not enter into interest rate swap contracts for 
speculative purposes and we have entered into transactions with counterparties that are rated 
investment grade. Our interest rate swap contracts, all of which were entered into in fiscal 2008 for an 
aggregate notional amount of $475 million, have varying maturities through February 2011. 
 

 Foreign Currency Contract Derivatives 
 
Foreign currency contracts are used to protect us from fluctuations in exchange rates. We enter into 
foreign currency contracts, which are not designated as hedges. The change in fair value is included 
in income as it occurs, within other income (expense). As of June 30, 2009, we had $30.0 million of 
notional value foreign currency forward contracts maturing through July 31, 2009. Notional amounts 
do not quantify risk or represent assets or liabilities of the Company, but are used in the calculation of 
cash settlements under the contracts.  
 
10.     Fair Value Measurements 
  
We adopted the provisions of SFAS 157 for financial assets and liabilities as of July 1, 2008 and, as of 
June 30, 2009, have recorded a $2.3 million valuation allowance against the cost of our auction rate 
securities.  SFAS 157 defines fair value as the price that would be received to sell an asset or paid to 
transfer a liability, in the principal or most advantageous market for the asset or liability, in an orderly 
transaction between market participants at the measurement date.  SFAS 157 also establishes a fair 
value hierarchy which requires an entity to maximize the use of observable inputs and minimize the 
use of unobservable inputs when measuring fair value. 
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SFAS 157 describes three levels of inputs that may be used to measure fair value: 
 
 Level 1:  Inputs based on quoted market prices for identical assets or liabilities in active  
                                  markets at the measurement date. 
            Level 2:  Observable inputs other than quoted prices included in Level 1, such as quoted  
                                  prices for similar assets and liabilities in active markets; quoted prices for  
                                  identical or similar assets and liabilities in markets that are not active; or other  
                                  inputs that are observable or can be corroborated by observable market data. 
 Level 3:  Inputs reflect management’s best estimate of what market participants would  
                                  use in pricing the asset or liability at the measurement date.  The inputs are  
                                  unobservable in the market and significant to the instruments valuation. 
 
The following table presents for each hierarchy level, financial assets and liabilities measured at fair 
value on a recurring basis as of June 30, 2009: 
 

Quoted Prices in
Active Markets Significant Other Significant

for Identical Observable Unobservable 
Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total

Assets:
Non-current marketable securities -$                      -$                       17,677$        17,677$         
Liabilities:
Foreign currency forward 
    contracts -$                      195$                  -$                 195$              
Interest rate swap contracts -                        15,621               -                   15,621           
   Total Liabilities -$                      15,816$             -$                 15,816$         

(In thousands)

The following table presents the changes in the carrying value of the Company’s assets measured at 
fair value on a recurring basis using significant unobservable inputs (Level 3), as defined in SFAS No. 
157, for the year ended June 30, 2009: 
 

Fair Value Measurements
Using Significant 

Unobservable Inputs
(Level 3)
Auction

Rate
Securities

(In thousands)

Balance at June 30, 2008 -$                           
Transfers to Level 3 19,945                   
Total unrealized losses in accumulated
   other comprehensive income (loss) (2,268)                    
Balance at June 30, 2009 17,677$                 

 
Non-Current Marketable Securities  – Non-current marketable securities consist of auction rate 
securities that currently have no active market from which we could obtain pricing.  Since we adopted 
SFAS 157 on July 1, 2008, auction rate securities have been classified as Level 3 as their valuation 
requires substantial judgment and estimation of factors that are not currently observable in the market 
due to the lack of trading in the securities.  Since February 2008, when auctions for these securities 
began to fail, we have redeemed $27.5 million of auction rate securities at par, including $1.0 million 
owned at June 30, 2009, which were redeemed at par in July 2009. The $1.0 million redeemed in July 
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2009 are classified as non-current marketable securities as of June 30, 2009, as we were not aware at 
the balance sheet date that these auction rate securities would be redeemed.  To date, we have 
collected all interest payments on all of our auction rate securities when due. Furthermore, we have 
the intent and are able to hold these securities until the credit markets recover, or until their maturities, 
which range from 2029 through 2042, if necessary.   However, based on a discounted cash flow 
analysis, which considered, among other items, the collateral underlying the securities, the credit 
worthiness of the issuer, the timing of future cash flows and liquidity risks, we have recorded a $2.3 
million valuation allowance against the auction rate securities. 
 
Foreign Currency Forward Contracts  – The fair value of our foreign currency forward contracts 
were valued using a pricing model with all significant inputs based on observable market data such as 
measurement date spot and forward rates. 
 
Interest Rate Swap Contracts  – The fair value of our outstanding interest rate swap contracts were 
based on valuations received from the counterparties and corroborated by measurement date 
equivalent swap rates. 
 
11.        Long Term Debt and Credit Agreements 
 
On August 15, 2007, we entered into a $575 million senior secured credit facility, which consisted of 
$525 million of term loans and a $50 million revolving credit facility, and two exchangeable senior 
unsecured credit facilities totaling $345 million.  Total long term debt, outstanding as of June 30, 2009 
and 2008, consists of the following: 

 
June 30, 2009 June 30, 2008

Successor Successor

Revolving credit facility (a) -$                         -$                         
Senior secured B-1 term loan (b) 393,000               397,000               
Senior secured B-2 term loan (c) 122,813               124,063               
      Total senior secured debt 515,813               521,063               
Senior unsecured notes (d) 225,000               225,000               
Senior subordinated unsecured term loan (e) 147,450               131,340               
Other 1,085                   1,408                   
       Total debt 889,348               878,811               
 Less current maturities 5,590                   5,574                   
       Total long term debt 883,758$             873,237$             

(In thousands)

 
The following is a summary of required principal repayments of our debt for the next five years and 
thereafter as of June 30, 2009: 

 
Year ending June 30, (In thousands)

2010 5,590$              
2011 5,610                
2012 5,635                
2013 5,250                
2014 5,250                

Thereafter 862,013            
889,348$          

 
 

(a) The revolving credit facility provides for borrowings of up to $50 million through August 15, 
2013 at a rate based on the LIBOR rate (3 month period) plus 325 basis points (4.125% at 
June 30, 2009). The senior secured credit facility allows us to utilize up to $25 million of the 
revolving credit facility for letters of credit and up to $5 million for a swing loan.  At June 30, 
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2009, there are no outstanding amounts or letters of credit issued against the facility.  Any 
borrowings would be secured by substantially all of the Company’s assets.  We are 
obligated to pay a 0.5% fee on any undrawn revolver commitments. 

 
(b) The B-1 term loan in the original amount of $400 million matures on August 15, 2014 and 

bears interest at a rate based on the selected LIBOR rate.  At June 30, 2009, $375 million 
is at the 3 month LIBOR rate plus 325 basis points (4.125% at June 30, 2009) and $18 
million is at the 1 month LIBOR rate plus 325 basis points (3.625% at June 30, 2009). The 
B-1 term loan has scheduled quarterly repayments of $1 million that commenced 
December 31, 2007 and continue through June 30, 2014, with $373 million due on August 
15, 2014.  The borrowings are secured by substantially all of the Company’s assets, 
excluding those of our foreign subsidiaries. 

 
In October 2007, the Company entered into an interest rate swap agreement for $125 
million of this loan, which expires November 15, 2010, effectively fixing the interest rate on 
this portion of the loan at 8.21% for that period. In April 2008, the Company entered into an 
interest rate swap agreement for an additional $250 million which expires February 15, 
2011, effectively fixing the interest rate on this portion of the loan at 6.23%.  After 
considering the swaps, the effective interest rate on the total amount outstanding under the 
B-1 term loan is 6.74% at June 30, 2009. 
 

(c) The B-2 term loan in the original amount of $125 million matures on August 15, 2014 and 
bears interest at a rate based on the selected LIBOR rate.  At June 30, 2009, $100 million 
is at the 3 month LIBOR rate plus 375 basis points (4.625% at June 30, 2009) and $23 
million is at the 1 month LIBOR rate plus 375 basis points (4.125% at June 30, 2009). The 
B-2 term loan has scheduled quarterly repayments of $312,500 that commenced 
December 31, 2007 and continue through June 30, 2014, with $116.6 million due on 
August 15, 2014.  The borrowings are secured by substantially all of the Company’s 
assets, excluding those of our foreign subsidiaries.   

 
In April 2008, the Company entered into two $50 million interest rate swap agreements that 
expire February 16, 2010 and February 15, 2011, effectively fixing the interest rate on the 
respective portions of the loan at 6.46% and 6.74%, respectively.  After considering the 
swaps, the effective interest rate on the total amount outstanding for the B-2 term loan is 
6.14% at June 30, 2009. 

 
(d) On August 7, 2008, our 11.75% exchangeable senior unsecured loan in the amount of 

$225 million with an ultimate maturity on February 15, 2015 was refinanced with unsecured 
senior notes with the same interest rate and maturity date.  We may prepay the senior 
notes commencing August 15, 2011 at 105.875% of the principal amount prepaid, which 
decreases to 102.938% on August 15, 2012 and to 100% on or after August 15, 2013.  In 
addition, we may redeem up to 35% of the original aggregate principal balance of the 
senior notes, at any time prior to August 15, 2010, with the net proceeds of certain equity 
offerings at 111.75% of the principal amount redeemed.  On January 21, 2009, the SEC 
declared effective our exchange offer registration statement which resulted in the 
exchange of the unregistered unsecured senior notes for publicly registered 11.75% 
unsecured senior notes due February 15, 2015 with substantially identical terms as the 
exchanged notes. 

 
(e) The senior subordinated unsecured term loan in the original amount of $120 million bears 

interest at 11.75% and matures on February 15, 2015.  On September 21, 2007 we repaid 
an exchangeable senior subordinated unsecured loan with the proceeds from this term 
loan.  Interest on the loan is payable entirely by adding such interest to the unpaid principal 
amount of the loan through August 15, 2010, which through June 30, 2009 amounted to 
$27.5 million. Subsequent to August 15, 2010 interest on the term loan is payable in cash.   
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We may prepay the term loan commencing August 15, 2011 at 105.875% of the principal 
amount prepaid, which decreases to 102.9375% on August 15, 2012 and to 100% on or 
after August 15, 2013. 

 
The senior secured credit facility agreement provides that if the Company sells assets (with certain 
exceptions) or issues new debt or equity securities to unrelated parties, the proceeds must be used to 
prepay term or revolving credit loans.  In addition, commencing October 1, 2008, to the extent we 
have consolidated excess cash flows, as defined in the senior secured credit agreement, we must use 
specified portions of the excess cash flows to prepay senior secured debt.   
 
Financial covenants in the senior secured credit facility consist of a maximum leverage ratio of total 
debt (less up to $15 million of cash) to adjusted EBITDA, as defined in the agreement, and maximum 
consolidated capital expenditures. Additional covenants include restrictions on indebtedness, liens, 
investments, dividends, disposition of assets, acquisitions and transactions with shareholders and 
affiliates. 
 
The senior unsecured notes and loan agreements have similar terms to the senior secured credit 
facility regarding mandatory prepayment events and restrictive covenants and contain no financial 
covenants. 
 
As of June 30, 2009, we are in compliance with all of the covenants contained in the above described 
loan agreements. 
 
In connection with the credit facilities discussed above, we capitalized deferred financing costs of  
$340,000, $33.2 million and $477,000 for the year ended June 30, 2009 and the periods August 15, 
2007 to June 30, 2008 and July 1, 2007 to August 14, 2007, respectively, primarily consisting of 
facility, legal and advisory fees.  We are amortizing these costs over the terms of the related facilities.  
For the year ended June 30, 2009 and the periods August 15, 2007 to June 30, 2008 and July 1, 2007 
to August 14, 2007, we amortized $4.8 million, $3.5 million and $217,000, respectively, to interest 
expense. 
 
Interest paid was $52.7 million for the year ended June 30, 2009, $53.9 million for the period August 
15, 2007 to June 30, 2008, $57,000 for the period July 1, 2007 to August 14, 2007 and $674,000 for 
the year ended June 30, 2007.  
 
Accrued interest of $14.0 million and $4.5 million was included in accrued expenses and other current 
liabilities at June 30, 2009 and 2008, respectively. 
 
The fair value of our debt instruments are summarized as follows: 
 

Carrying Estimated
Amount Fair Value

Senior secured B-1 term loan 393,000$        314,400$        
Senior secured B-2 term loan 122,813          84,741            
Senior unsecured notes 225,000          173,250          
Senior subordinated unsecured term loan 147,450          88,470            
Other 1,085              1,085              
     Total debt 889,348$        661,946$        

June 30, 2009

(In thousands)

 
The carrying value of debt of $878.8 million as of June 30, 2008 had a fair value of $804.2 million. 
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The estimated fair values of each of our debt instruments are based on quoted market prices for the 
same or similar issues. Fair value estimates related to our debt instruments are made at a specific 
point in time based on relevant market information.  These estimates are subjective in nature and 
involve uncertainties and matters of significant judgments and therefore cannot be determined with 
precision.  Changes in assumptions could significantly affect the estimates. 
 

 12. Stockholder’s Equity 
 
Stock Repurchase Program 
 
During fiscal 2005, our then Board of Directors authorized a stock repurchase program.  During fiscal 
2007, a total of 1,753,838 shares were repurchased for $17.2 million and retired. 
 
Share Based Compensation 

Stock Options 
 
All of our Predecessor Entity stock option plans were terminated on August 15, 2007. The Merger 
agreement provided that all stock options were cancelled and converted into the right to receive a 
cash payment equal to the number of shares of our common stock underlying the options multiplied 
by that amount, if any, by which $14.50 exceeded the exercise price, without interest and less any 
withholding taxes.  On August 15, 2007 we paid $43.9 million to option holders to cancel all options 
outstanding in connection with the Merger. 
 
Under our stock option plans that were in effect until August 15, 2007, the exercise period for all stock 
options did not exceed ten years from the date of grant.  Stock option grants to individuals generally 
became exercisable in substantially equal tranches over a service period of up to five years and the 
exercise price was equal to the market value of the common stock at the grant date for all plans.  We 
have elected to recognize compensation cost for an award with only service conditions that has a 
graded vesting schedule on a straight line basis over the requisite service period for the entire award. 
 
Our stock option plans allowed employees to use shares received from the exercise of options only to 
satisfy the minimum tax withholding requirements.  During the fiscal year 2007 no payroll taxes on 
stock option exercises were withheld from employees in shares of the Company’s common stock.  In 
fiscal 2007, one employee tendered 55,951 previously owned common shares upon the exercise of 
options to pay for the exercise price. 
 
The weighted average grant date fair value of stock options granted for the year ended June 30, 2007 
was $7.96.  The total intrinsic value of stock options exercised for the year ended June 30, 2007 was 
$9.0 million. 
 
The fair value of each share option award is estimated on the date of grant using the Black-Scholes 
option-pricing model based on the weighted average assumptions noted in the following table.  
Expected volatilities are based on historical volatility of our shares using daily price observations over 
a period consistent with the expected life.  Forfeitures were estimated based on historical experience. 
 
We used the Securities and Exchange Commission’s safe harbor guidance in SAB 107 (the average 
of the vesting period and the option term) to estimate the expected life of options granted during fiscal 
2007.  The risk-free interest rate is based on the U.S. Treasury yield curve in effect at the time of 
grant for periods similar to the expected life of the option.  
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Year Ended June 30,
2007

Weighted average expected stock price volatility 66%
Weighted average expected option life 5.5 years
Average risk free interest rate 4.6%
Average dividend yield -
Discount for post-vesting restrictions N/A

 
 
Member Interests 

 
On August 15, 2007 certain members of our management were granted Class B member interests in 
a limited liability company (parent LLC) that is the ultimate parent of the Company, and which owns all 
of the common stock of the Parent. The parent LLC is a holding company with no operations or 
employees of its own. The parent LLC has two classes of membership interests, Class A and Class B. 
Our non-management equity investors, or their affiliates, and Company employees that made equity 
investments to partially fund the Merger are Class A members.  In addition, the former shareholders of 
VI Tech (see Note 4) are also Class A members.  Class B members consist of certain Company 
employees. Pursuant to the terms of the limited liability company operating agreement governing the 
parent LLC, the holders of Class B member interests are entitled to receive a percentage of all 
distributions, if any, made by the parent LLC after (x) the holders of the Class A member interests in 
the parent LLC have received a return of their invested capital, plus a 12% per annum internal rate of 
return (compounded annually) on their invested capital and (y) certain members of our management 
that received Class A interests for their capital contributions have received a special distribution in the 
aggregate amount of $3.2 million, together with a 12% per annum internal rate of return (compounded 
annually). The Class B member interests are non-transferable and vest ratably over five years, with 
any unvested interests reverting to the holders of Class A interests in the event they are forfeited or 
repurchased. In accordance with the provisions of SFAS No. 123(R), “Share-Based Payment” and 
FSP FAS No. 123(R)-4, “Classification of Options and Similar Instruments Issued as Employee 
Compensation That Allow for Cash Settlement upon the Occurrence of a Contingent Event”, the Class 
B members interests are equity classified awards and, therefore, the fair value of the Class B 
members’ interests at the grant date is being recorded as compensation expense over the respective 
five year vesting periods, which amounted to $2.0 million for the year ended June 30, 2009 and $1.7 
million for the period August 15, 2007 to June 30, 2008. In addition, since the Class A employee 
members that made equity investments to partially fund the Merger paid less than fair value for their 
Class A member interests, as only they are entitled to the $3.2 million special distribution and there is 
no vesting associated with the special distribution, the present value of the discount from fair value of 
$1.4 million was recorded by the Company as compensation expense on August 15, 2007.  The 
accretion of $252,000 and $193,000 for the year ended June 30, 2009 and the period August 15, 
2007 to June 30, 2008, respectively, was recorded as interest expense. 
 
Compensation expense attributable to share based compensation was $2.0 million ($1.2 million after 
tax) for the year ended June 30, 2009, $3.1 million ($2.0 million after tax) for the period August 15, 
2007 to June 30, 2008, $214,000 ($135,000 after tax) for the period July 1, 2007 to August 14, 2007 
and $4.1 million ($2.6 million after tax) for the fiscal year ended June 30, 2007. 
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A summary of the changes to outstanding stock options from July 1, 2007 to August 15, 2007 is 
presented below: 

Weighted
Average 
Exercise

Shares Price
(In thousands)

Outstanding at June 30, 2007 13,003           12.37$           
     Granted -                    -                 
     Forfeited (27)                19.30             
     Expired -                    -                 
     Exercised (51)                11.39             
     Cancelled (3,825)           18.74             
     Paid out on Merger (9,100)           9.68               
Outstanding at August 15, 2007 -                    

 
 

As no stock options were granted since August 15, 2007, there are also no stock options outstanding 
at June 30, 2009. 
 
Cash received from stock option exercises was $583,000 for the period July 1, 2007 to August 14, 
2007 and $14.2 million for the fiscal year ended June 30, 2007.  The tax benefit received from stock 
option exercises was $16.1 million for the period August 15, 2007 to June 30, 2008, $41,000 for the 
period July 1, 2007 to August 14, 2007 and $3.3 million for the fiscal year ended June 30, 2007. 
 
13. Comprehensive Income 

The components of comprehensive income (loss) are as follows: 
 

Fiscal Year Fiscal Year
Ended August 15, 2007 to July 1, 2007 to Ended

June 30, 2009 June 30, 2008 August 14, 2007 June 30, 2007
Successor Successor Predecessor Predecessor

Net income (loss) (76,688)$              (105,425)$               (16,916)$             4,926$             
Unrealized gain (loss) on interest rate 
   swap contracts, net of tax provision

(11,013)                1,411                      -                          5                      
Valuation allowance against
   non-current marketable securities (2,268)                  -                              -                          -                      
Minimum pension liability adjustment
    net of tax of $(363), $(4), $0 and $(160) (493)                     (6)                            -                          (267)                
Foreign currency translation adjustment (41,333)                (998)                        (497)                    15,168             
Total comprehensive income (loss) (131,795)$            (105,018)$               (17,413)$             19,832$           

   (benefit) of $(6,849), $829, $0 and $3

(In thousands)
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 Accumulated other comprehensive income (loss) is as follows: 

 
Unrealized
Gain (Loss) Valuation Minimum
on Interest Allowance Against Pension Foreign
Rate Swap Non-Current Liability Currency
Contracts Marketable Adjustment Translation Total
(net of tax) Securities (net of tax) Adjustment (net of tax)

Balance, June 30, 2006 (12)$                -$                           (4,180)$         17,660$        13,468$        
Annual change 5                     -                             (267)              15,168          14,906          
Adjustment related to
   initial adoption of SFAS 158 -                      -                             (728)              -                    (728)              
Balance, June 30, 2007 (7)                    -                             (5,175)           32,828          27,646          
Predecessor period -                      -                             -                    (497)              (497)              
Adjustments for the effect
   of the Merger 7                     -                             5,175            (32,331)         (27,149)         

-                      -                             -                    -                    -                    
Successor period 1,411              -                             (6)                  (998)              407               
Balance, June 30, 2008 1,411              -                             (6)                  (998)              407               
Annual change (11,013)           (2,268)                    (493)              (41,333)         (55,107)         
Balance, June 30, 2009 (9,602)$           (2,268)$                  (499)$            (42,331)$       (54,700)$       

(In thousands)

 
The foreign currency translation adjustments are not adjusted for income taxes as they relate to 
indefinite investments in non-U.S. subsidiaries.  The valuation allowance for non-current marketable 
securities is not adjusted for income taxes as it would create a capital loss carryforward upon 
realization for which we would record a valuation allowance against the related deferred tax asset. 
 
14.     Income Taxes 
 
The amount of income (loss) from continuing operations before income taxes attributable to domestic 
and foreign operations are as follows: 
 

Fiscal Year Fiscal Year
Ended August 15, 2007 to July 1, 2007 to Ended

June 30, 2009 June 30, 2008 August 14, 2007 June 30, 2007
Successor Successor Predecessor Predecessor

Domestic (110,168)$               (134,861)$                (10,199)$                 41,710$                   

Foreign 18,148                     (4,670)                      (11,040)                   (7,981)                     
(92,020)$                 (139,531)$                (21,239)$                 33,729$                   

(In thousands)
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The provision (benefit) for income taxes from continuing operations consists of the following: 
 

Fiscal Year Fiscal Year
Ended August 15, 2007 to July 1, 2007 to Ended

June 30, 2009 June 30, 2008 August 14, 2007 June 30, 2007
Successor Successor Predecessor Predecessor

Current:
   Federal 49$                          2,024$                     (12,245)$                 28,800$                   
   State and local 217                          -                               -                              2,973                       
   Foreign 3,998                       (121)                         130                          346                          

4,264                       1,903                       (12,115)                   32,119                     

Deferred:
   Federal (18,986)                   (40,355)                    9,503                       (4,356)                     
   State and local 2,882                       (1,783)                      (1,256)                     (48)                          
   Foreign (3,492)                     1,308                       (2,963)                     (2,780)                     

(19,596)                   (40,830)                    5,284                       (7,184)                     
(15,332)$                 (38,927)$                  (6,831)$                   24,935$                   

(In thousands)

 
The provision for income taxes varies from the amount computed by applying the U.S. Federal 
income tax rate to income from continuing operations before income taxes as a result of the following: 

 
Fiscal Year 

Ended
August 15, 2007 

to July 1, 2007 to
Fiscal Year 

Ended
June 30, 2009 June 30 2008 August 14, 2007 June 30, 2007

Successor Successor Predecessor Predecessor

Tax at federal statutory rate (32,207)$         (48,836)$              (7,434)$             11,805$          

Non-deductible acquired in-process research
   and development charge 665                 8,744                   -                        -                      
Undistributed earnings of foreign subsidiaries 8,138              -                           -                        -                      
Foreign tax rate differential (1,547)             (334)                     664                   (504)                
Foreign tax credits (6,766)             -                           -                        -                      
Increase in valuation allowance 6,190              5,420                   237                   2,772              
State and local income taxes, net of federal benefit 2,735              (1,783)                  (1,256)               1,951              
Impairment of goodwill 11,088            -                           -                        -                      
Domestic manufacturing credit -                      (210)                     -                        (550)                
Non-deductible merger expenses 403                 5,861                   1,111                10,704            
Research and development credit and deduction (3,182)             (2,148)                  (53)                    (721)                
Settlement of and change in tax contingencies 734                 (3,416)                  -                        1,000              
Other, net (1,583)             (2,225)                  (100)                  (1,522)             

(15,332)$         (38,927)$              (6,831)$             24,935$          

(In thousands)
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The tax effects of temporary differences which give rise to significant portions of deferred tax assets 
and liabilities consist of: 

 

2009 2008
Successor Successor

Accounts receivable 203$                  250$                  
Inventories 20,926               17,191               
Accrued expenses and other current liabilities 14,625               20,652               
Other long-term liabilities 12,660               3,440                 
Capital loss carryforwards -                         11,145               
Tax loss carryforwards 15,656               10,396               
Tax credit carryforwards 7,590                 -                         
Gross deferred tax assets 71,660               63,074               
Less:  valuation allowance (17,300)              (23,131)              
Net deferred tax assets  54,360               39,943               
Property, plant and equipment (8,235)                (8,249)                
Non-distributed earnings of foreign subsidiaries (8,138)                -                         
Intangible assets (145,871)            (164,112)            
Gross deferred tax liabilities (162,244)            (172,361)            
Net deferred tax assets (liabilities) (107,884)$          (132,418)$          

June 30,

(In thousands)

Deferred tax assets have resulted primarily from our future deductible temporary differences and net 
operating loss, tax credit and capital loss carryforwards.  In assessing the realizability of deferred tax 
assets, management considers whether it is more likely than not that some portion or all of the 
deferred tax asset will not be realized. The Company’s ability to realize its deferred tax assets 
depends upon the generation of sufficient future taxable income to allow for the utilization of its 
deductible temporary differences and loss and credit carryforwards.  If such estimates and related 
assumptions change in the future, we may be required to record additional valuation allowances 
against our deferred tax assets resulting in additional income tax expense in our consolidated 
statements of operations.  Management evaluates the realizability of the deferred tax assets and the 
need for additional valuation allowances quarterly. At this time, based on current facts and 
circumstances, management believes that it is more likely than not that we will realize benefit for our 
gross deferred tax assets, except those deferred tax assets against which a valuation allowance has 
been recorded.  
 
Deferred U.S. income taxes have not been provided on undistributed foreign earnings through June 
30, 2008 since we expect that substantially all of these earnings will be permanently reinvested in 
foreign operations.  Upon distribution of those earnings in the form of dividends or otherwise, we 
would be subject to both U.S. income taxes (subject to an adjustment for foreign tax credits) and 
withholding taxes payable to the various foreign countries.   
 
Deferred U.S. income taxes have been provided on undistributed foreign earnings for the year ended 
June 30, 2009 since we expect that substantially all of these earnings will be distributed to the US. 
During the year ended June 30, 2009, we repatriated $6.8 million of foreign earnings to fund interest 
payments required by our credit agreements.  Such repatriations will continue for the foreseeable 
future.  As such, effective in fiscal 2009, we provide U.S. income taxes on foreign income in the year 
earned.  
 
In the year ended June 30, 2009 we utilized capital loss carryforwards of $7.3 million and had capital 
loss carryforwards of $14.0 million that expired unused.  
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As of June 30, 2009, we have domestic net operating loss carryforwards of $17.5 million which expire 
in fiscal 2029 and foreign net operating loss carryforwards of $4.3 million in the U.K., $15.6 million in 
France and $7.3 million in China which have no expiration.  We have state net operating loss 
carryforwards that create an available net tax benefit of $2.1 million. We have provided a valuation 
allowance against all net operating loss carryforwards in France and China, $3.0 million net operating 
loss carryforwards in the U.K., $287,000 of state net tax benefits, $6.8 million of foreign tax credit 
carryforwards and certain other deferred tax assets that are not deemed realizable. 
 
As of June 30, 2009, we have U.S. research and development tax credit carryforwards of $765,000 
which have been claimed and expire in fiscal 2029 and U.S. foreign tax credits of $1.1 million which 
have been claimed and expire in fiscal 2019. The Company also has foreign tax credits of $5.6 million 
that relate to foreign source income upon which U.S. taxes have been provided, but are not yet 
subject to current U.S. income taxes.  We have provided a valuation allowance against all claimed 
and unclaimed foreign tax credits. 

 
We made income tax payments of $3.6 million, $7.8 million, $191,000 and $28.8 million and received 
refunds of $2.3 million, $27.1 million, $0 and $284,000 during the year ended June 30, 2009, the 
periods August 15, 2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 and the year ended 
June 30, 2007, respectively.  As a result of the Merger and the payments to option holders, we had a 
taxable loss for the period July 1, 2007 to August 14, 2007 of $78.9 million.  This net operating loss 
was carried back to fiscal years 2007 and 2006, resulting in a $27.1 million Federal tax refund, which 
we received in May 2008. 
 
On July 1, 2007, we adopted FASB Interpretation No. 48 (“FIN 48”), “Accounting for Uncertainty in 
Income Taxes - an Interpretation of SFAS No. 109.”  This interpretation clarifies the accounting for 
uncertainty in income taxes recognized in an enterprise's financial statements in accordance with 
SFAS No. 109, “Accounting for Income Taxes.”  FIN 48 prescribes a recognition threshold and 
measurement attribute for the financial statement recognition and measurement of an income tax 
position taken or expected to be taken in an income tax return.  FIN 48 provides that unrecognized tax 
benefits should be based on the facts, circumstances and information available at each balance sheet 
date and that subsequent changes in judgment should be based on new facts and circumstances and 
any resulting change in the amount of unrecognized tax benefit should be accounted for in the interim 
period in which the change occurs.  The adoption of FIN 48 had no impact on our consolidated 
financial statements. 

 
The aggregate amount of unrecognized tax benefits included in liabilities was as follows: 
 

        

2009 2008

Balance at beginning of year $1,005 4,421$         
Gross increase related to tax positions taken 
   prior to fiscal year 817              495              
Gross decrease related to tax positions taken
  prior to fiscal year (83)               (58)               
 Reduction as a result of a lapse of the
  applicable statute of limitations -                   (3,853)          
Balance at end of year $1,739 1,005$         

Fiscal Year Ended June 30,

(In thousands)

       
Interest and penalties related to income tax liabilities recognized in accordance with the provisions of 
FIN 48 are included in income tax expense, consistent with our historical policy and amounted to 
$401,000, $124,000 and $0 for the year ended June 30, 2009 and the periods from August 15, 2007 
to June 30, 2008 and July 1, 2007 to July 14, 2007, respectively.  At June 30, 2009 and 2008 accrued 
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interest on uncertain tax positions was $474,000 and $188,000, respectively, net of the Federal 
benefit. 
 
In September 2007, we settled a New York State income tax audit for the fiscal years 2002 through 
2004. The decrease in the liability of $58,000 in fiscal 2008 was for the reversal of a liability previously 
recognized.  
 
In April 2009, we settled a New York State income tax audit for the fiscal years 2005 and 2006 with no 
payment of taxes. The decrease in liability of $83,000 in fiscal 2009 was for a reversal of a liability 
previously recognized. 
 
Currently, we are being audited by the Internal Revenue Service for fiscal years 2006 and 2007 and 
the period July 1, 2007 to August 14, 2007; and the state of Kansas for the fiscal years 2004 through 
2007. Management does not believe that the resolution of the ongoing income tax examinations 
described above will have a material adverse impact on our financial position.  Changes in the 
liabilities for uncertain tax positions will be recognized in the interim period in which the positions are 
effectively settled or there is a change in factual circumstances. The statute of limitations for our fiscal 
year 2005 Federal and the majority of our State tax returns has expired. 
 
We recorded increases of $0, $0, $12.5 million and $2.9 million to additional paid-in capital during the 
year ended June 30, 2009, the periods August 15, 2007 to June 30, 2008 and July 1, 2007 to August 
14, 2007 and the year ended June 30, 2007, respectively, in connection with the excess of the 
realized tax benefit related to compensation deductions on the exercise of stock options and issuance 
of restricted shares over the deferred tax asset attributable to stock compensation costs for such 
awards.   
 
15.     Employment Contracts   
 
We have employment agreements with our officers and certain other key employees for varying 
periods through 2014 with annual remuneration ranging from $80,000 to $555,000, plus cost of living 
adjustments and, in some cases, additional compensation based upon earnings of the Company.  
Future aggregate minimum payments under these contracts are $9.7 million.  Certain of the contracts 
provide for a three-year consulting period at the expiration of the employment term at two-thirds of 
salary.  In addition, certain of these officers have the option to terminate their employment 
agreements upon a change in control of the Company, as defined, and receive lump sum payments 
equal to the salary and bonus, if any, for the remainder of the term. 
 
16.     Employee Benefit Plans 
 
401(k) and Profit Sharing Plans 
 
All employees of the Company and certain subsidiaries who are not members of a collective 
bargaining agreement are eligible to participate in a Company sponsored 401(k) plan. Each 
participant has the option to contribute a portion of his or her compensation and through June 30, 
2009 (when the discretionary match was suspended), to receive a discretionary employer matching 
contribution.  Furthermore, employees of one subsidiary are eligible to participate in a qualified profit 
sharing plan and receive an allocation of a discretionary share of the subsidiary’s profits.  For the 
fiscal year ended June 30, 2009, the periods August 15, 2007 to June 30, 2008 and July 1, 2007 to 
August 14, 2007 and fiscal year ended June 30, 2007, respectively, aggregate expenses related to 
these 401(k) and profit sharing plans were $5.3 million, $4.7 million, $413,000 and $4.7 million, 
respectively. 
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Defined Benefit Pension Plan 
 
The Merger constituted a change in control of the Company that accelerated the vesting of benefits 
under our SERP in the event of termination of employment of its three remaining active participants 
on or prior to August 15, 2008.  Additionally, soon after the Merger, the SERP was amended to 
provide that no additional benefits are earned after August 31, 2007.  Accordingly, if a participant’s 
employment was terminated prior to August 15, 2008, the participant would have received a lump sum 
payment of the present value of the benefits at retirement age based on average pay through August 
31, 2007.  The additional benefits payable under the SERP resulting from the change of control of 
$16.6 million was recorded as compensation expense (included in sale transaction expenses) in 
August 2007 (Successor period). 
 
The Company entered into amended employment agreements with certain participants in the SERP 
which, among other terms, provided that if such participants remain employed beyond August 15, 
2008, which they have, specified payments, approximating the benefits earned under the SERP, plus 
6% interest per annum from August 15, 2007, would be payable to those participants in full 
satisfaction of the benefits payable under the SERP, payable the earlier of December 31, 2008 to 
January 5, 2009, or upon specified events, including an additional change of control of the Company 
or termination.  The aggregate liability to these participants under the SERP, including the related 
interest, was $19.9 million (of which $19.1 million was included in Accrued Expenses and Other 
Current Liabilities at June 30, 2008) and was paid in December 2008 and January 2009.  In the fiscal 
year ended June 30, 2008, we paid $10.3 million of benefits to participants in the SERP. 
 
As of June 30, 2009, the SERP is unfunded, however, there are funds (primarily the cash surrender 
value of life insurance policies that specify the SERP as the beneficiary) being held in a rabbi trust for 
the one remaining individual in the SERP, an officer who retired in 2005.  Those assets (which are 
included in other assets) totaled $8.6 million and $8.0 million at June 30, 2009 and 2008, respectively, 
and are not considered in the fair value of plan assets.  An actuarially determined liability of $6.7 
million for the one remaining SERP participant is recorded as of June 30, 2009, of which $628,000 
and $6.1 million is included in Accrued Expenses and Defined Benefit Plan Obligations, respectively.  
Payments to the retired officer of $628,000, $523,000, $105,000 and $674,000 were made in the 
fiscal year 2009, the period August 15, 2007 to June 30, 2008, the period July 1, 2007 to August 14, 
2007 and the fiscal year 2007, respectively.  We are required to make payments of $628,000 in each 
fiscal year pursuant to the SERP to this retired officer through December 31, 2015 or upon death, 
whichever is later. 
 
In the fiscal year ended June 30, 2009 and the period from August 15, 2007 to June 30, 2008, we 
recorded $544,000 and $858,000, respectively, of interest expense incurred on the SERP liabilities 
and $444,000 and $343,000 of pension expense, included in general and administrative expenses in 
the accompanying statement of operations, for an increase in the SERP liability. 
 
Effective June 30, 2007, the Company adopted the recognition and disclosure provisions of Statement 
No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans-an 
Amendment of FASB Statements No. 87, 88, 106 and 132(R),” which requires employers to recognize 
in their balance sheets the overfunded or underfunded status of defined benefit postretirement plans, 
measured as the difference between the fair value of plan assets and the benefit obligation (the 
projected benefit obligation for pension plans and the accumulated postretirement benefit obligation 
for other postretirement plans).  Employers must recognize the change in the funded status of the 
plan in the year in which the change occurs through accumulated other comprehensive income. SFAS 
No. 158 also requires plan assets and obligations to be measured as of the employer’s balance sheet 
date.   
 
Prior to the adoption of SFAS No. 158, changes in the funded status of our plans were not 
immediately recognized, rather they were deferred and recognized ratably over future periods.  Upon 
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adoption of SFAS No. 158, we recognized the amounts of prior changes in the funded status of our 
SERP through accumulated other comprehensive income. 
 
Components of Net Periodic Benefit Cost 
 

Year Ended June 30,
2007

(In thousands)

Service cost 151$                             
Interest cost 1,051                            
Expected return on plan assets -                                   
Amortization of net transition (asset) obligation 38                                 
Recognized actuarial loss 537                               
Net periodic benefit cost 1,777$                          

 
Additional Information 
 

Year Ended June 30,
2007

(In thousands)

Increase (decrease) in minimum liability included
   in other comprehensive income 394$                           

 
Assumptions 
 
Weighted-average assumptions used to determine benefit obligations 
 

2009 2008 2007

Discount rate 5.00% 5.00% 6.25%
Rate of compensation increase * * 3.00%

SERP
Years Ended June 30,

 
        
           Weighted-average assumptions used to determine net periodic benefit cost 

 

2009 2008 2007

Discount rate 5.00% 5.00% 6.25%
Expected long-term return on plan assets N/A N/A N/A
Rate of compensation increase * * 3.00%

* Not applicable as the one participant in the SERP whose liability is actuarially determined at 
   June 30, 2009 and 2008 is an inactive retired employee.

Years Ended June 30,
SERP

 
 
Plan Assets 
 
As of June 30, 2009 and 2008 the SERP is unfunded.  
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17.     Legal Matters 
 
In March 2005, we sold the net assets of our shock and vibration control device manufacturing 
business (“VMC”).  Under the terms of the sale agreements, we retained certain liabilities relating to 
adverse environmental conditions that existed at the premises occupied by VMC as of the date of sale 
and recorded a liability for the estimated remediation costs.  The accrued environmental liability at 
June 30, 2009 is $1.3 million, of which $322,000 is expected to be paid within one year. 
 
During the quarter ended March 31, 2007, we became aware that certain RadHard bidirectional 
multipurpose transceivers sold by us since 1999 may have been subject to the licensing jurisdiction of 
the U.S. Department of State in accordance with the ITAR. Accordingly, we filed a Voluntary 
Disclosure with the Directorate of Defense Trade Controls, Department of State, describing the details 
of the possible inadvertent misclassification. Simultaneously, we filed a Commodity Jurisdiction 
request providing detailed information and data supporting our contention that the product is not 
subject to ITAR and requesting a determination that such product is not ITAR controlled. On 
November 15, 2007, we were informed that the U.S. Department of State had determined in response 
to our Commodity Jurisdiction request, that the product is subject to the licensing jurisdiction of the 
U.S. Department of State in accordance with ITAR. We requested reconsideration of this 
determination. On February 7, 2008, we filed an addendum to the above referenced Voluntary 
Disclosure advising the Directorate of Defense Trade Controls that other products sold by us, similar 
in nature to the transceiver described above, may also be subject to the ITAR. The Directorate of 
Defense Trade Controls agreed to extend our time to file such addendum to the Voluntary Disclosure 
until a decision was rendered with respect to our request for reconsideration of the determination in 
connection with the above-referenced Commodity Jurisdiction request. On August 5, 2008, we 
received a letter from the Office of Defense Trade Controls Compliance (“DTCC”) requesting that we 
provide documentation and/or information relating to our compliance initiatives after November 15, 
2007 as well as the results of any product reviews conducted by us, and indicating that a civil penalty 
against us could be warranted in connection with this matter following the review of such materials. 
We have provided all of the materials and documentation requested by the DTCC.  Our request for 
reconsideration was denied by the Directorate of Defense Trade Controls on August 19, 2008 which 
determined that the product is subject to the licensing jurisdiction of the Department of State in 
accordance with ITAR. Accordingly, on September 18, 2008, we filed an addendum to our Voluntary 
Disclosure identifying other products that may have been subject to the licensing jurisdiction of the 
U.S. Department of State in accordance with the ITAR but were inadvertently misclassified.  At this 
time it is not possible to determine whether any fines or other penalties will be asserted against us or 
the materiality of any outcome. 

 
The Company is involved in various other ITAR related matters, including some recently identified 
with the prior practices of a recently acquired business, which have been disclosed, or may warrant 
disclosure, with the U.S. Department of State.  Although we are in the process of addressing these 
matters, we cannot provide assurance that we will be able to adequately correct all possible ITAR 
violations. At this time it is not possible to determine whether any fines or other penalties will be 
asserted against us related to these other ITAR matters, or the materiality of any outcome. 
 
An amended class action complaint was filed against us and the Predecessor Entity’s board of 
directors on June 20, 2007 in the Supreme Court of the State of New York, Nassau County. The 
complaint alleges that the board breached its fiduciary duties to our stockholders (i) by issuing a 
preliminary proxy statement on June 5, 2007 that was issued in connection with seeking stockholder 
approval of the Merger and (ii) in approving certain amendments, that were allegedly beyond the 
scope of our corporate powers, to our SERP and the employment agreements of defendants Harvey 
R. Blau, our then Chairman and Chief Executive Officer, and Leonard Borow, our then President and 
Chief Operating Officer and currently, the Successor Entity’s President and Chief Executive Officer. 
We have reached a settlement with the plaintiffs and have accrued an insignificant liability for the 
settlement.   
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We are also involved in various other claims and legal actions that arise in the ordinary course of 
business. We do not believe that the ultimate resolution of any of these actions will have a material 
adverse effect on our financial position, results of operations, liquidity or capital resources. 
 
18.      Other Commitments and Contingencies 
 
Operating Leases 
 

 Several of our operating facilities and certain machinery and equipment are leased under agreements 
expiring through 2020.  The leases for machinery and equipment generally contain purchase options 
at the then fair value of the related leased assets at the end of their lease term. 
 
Future minimum payments under operating leases as of June 30, 2009 are as follows for the fiscal 
years: 

2010
2011
2012
2013
2014
Thereafter
Future minimum lease payments

2,205            
1,196            
1,114            

20,493$        

(In thousands)
6,864$          
5,390            
3,724            

 
 Rental expense was $7.4 million, $7.0 million, $1.1 million, and $9.5 million for the fiscal year ended 

June 30, 2009, the periods August 15, 2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 
and the fiscal year ended June 30, 2007, respectively.  Sub-lease rental income was $84,000, 
$486,000, $145,000, and $1.2 million for the fiscal year ended June 30, 2009, the periods August 15, 
2007 to June 30, 2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 2007, 
respectively. 
 
19.      Business Segments 

 
Our business segments and major products included in each segment, are as follows: 
 
Microelectronic Solutions (“AMS”) 
 

• Microelectronic Components, Sub-assemblies and Modules 
• Integrated Circuits 
• Motion Control Systems 

 
Test Solutions (“ATS”) 
 

• Instrument Products and Test Systems 
 
We are a manufacturer of advanced technology systems and components for commercial industry, 
government and defense contractors. Approximately 37% of our sales for the fiscal year ended June 
30, 2009, 29% for the period August 15, 2007 to June 30, 2008, 21% for the period July 1, 2007 to 
August 14, 2007 and 30% for the fiscal year ended June 30, 2007 were to agencies of the United 
States government or to prime defense contractors or subcontractors of the United States 
government. No customer constituted more than 10% of sales during any of the periods presented. 
Inter-segment sales were not material and have been eliminated from the tables below. 
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The majority of our operations are located in the United States; however, we also have operations in 
Europe and Asia, with our most significant operations in the U.K. Net sales from facilities located in 
the U.K. were approximately $129.1 million for the fiscal year ended June 30, 2009, $167.7 million for 
the period August 15, 2007 to June 30, 2008, $11.7 million for the period July 1, 2007 to August 14, 
2007 and $166.7 million for the fiscal year ended June 30, 2007. Total assets of the United Kingdom 
operations were $188.2 million as of June 30, 2009 and $237.5 million as of June 30, 2008. 
 
Net sales, based on the customers’ locations, attributed to the United States and other regions are as 
follows: 
 

Fiscal Year Fiscal Year
Ended August 15, 2007 to July 1, 2007 to Ended

June 30, 2009 June 30, 2008 August 14, 2007 June 30, 2007
Successor Successor Predecessor Predecessor

United States of America 350,844$       329,226$              21,183$            346,235$       
Europe and Middle East 140,458         141,422                10,357              155,905         
Asia and Australia 98,621           123,887                6,242                84,779           
Other regions 9,413             10,456                  439                   6,227             

599,336$       604,991$              38,221$            593,146$       

(In thousands)
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Selected financial data by segment is as follows: 
 

Fiscal Year August 15, 2007 July 1, 2007 Fiscal Year
Ended June 30, to June 30, to August 14, Ended June 30,

2009 2008 2007 2007
Successor Entity Successor Entity Predecessor Entity Predecessor Entity

Net sales:
   Microelectronic solutions ("AMS") 287,517$             283,695$             19,017$                   266,515$                 
   Test solutions ("ATS") 311,819               321,296               19,204                     326,631                   
   Net sales 599,336$             604,991$             38,221$                   593,146$                 

Segment adjusted operating income:
    - AMS 63,368$               74,802$               24$                          63,908$                   
    - ATS 50,141                 54,216                 (7,582)                      38,582                     
   General corporate expense (11,377)                (8,176)                  (2,347)                      (17,727)                    
Adjusted operating income (loss) 102,132               120,842               (9,905)                      84,763                     

Amortization of acquired intangibles
   - AMS (36,635)                (44,085)                (279)                         (1,911)                      
   - ATS (26,327)                (28,991)                (1,413)                      (11,095)                    
Share based compensation
   - AMS -                           -                           (83)                           (965)                         
   - ATS   -                           -                           95                            (958)                         
   - Corporate (1,955)                  (3,123)                  (226)                         (2,161)                      
Restructuring charges
   - AMS -                           (414)                     -                               -                               
   - ATS (4,102)                  (6,581)                  (3,778)                      (2,840)                      
One-time lease termination costs
   - ATS -                           -                           (576)                         -                               
Merger related expenses - Corporate (4,283)                  (4,092)                  (1,319)                      -                               
Impairment of goodwill and other intangibles
   - AMS (41,225)                -                           -                               -                               
   - ATS -                           -                           -                               
Acquired in-process R&D costs -                               
   - AMS (1,665)                  (16,335)                -                               -                               
   - ATS -                           (8,640)                  -                               -                               
Current period impact of acquisition
   related adjustments: 
   Inventory - AMS -                           (23,817)                (57)                           -                               
   Inventory - ATS (668)                     (15,151)                -                               -                               
   Depreciation - AMS (1,143)                  (1,025)                  -                               -                               
   Depreciation - ATS (2,702)                  (2,882)                  -                               -                               
   Depreciation - Corporate (220)                     (193)                     -                               -                               
   Deferred revenue - ATS (416)                     (2,510)                  -                               -                               
Company sale transaction expenses -                           (32,493)                (3,717)                      (30,584)                    
Operating income (loss) (GAAP) (19,209)                (69,490)                (21,258)                    34,249                     

Interest expense (83,823)                (74,658)                (275)                         (672)                         
Other income (expense), net 11,012                 4,617                   294                          152                          
Income (loss) from continuing 
   operations before income taxes (92,020)$              (139,531)$            (21,239)$                  33,729$                   

(In thousands)
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June 30, June 30,

2009 2008
Successor Entity Successor Entity

Total assets:
   - AMS 689,487$             754,451$             
   - ATS 566,120               605,120               
   - Corporate 105,990               119,428               
   - Assets of discontinued operations -                           -                           
       Total assets: 1,361,597$          1,478,999$          

Fiscal Year August 15, 2007 July 1, 2007 Fiscal Year
Ended June 30, to June 30, to August 14, Ended June 30,

2009 2008 2007 2007
Successor Entity Successor Entity Predecessor Entity Predecessor Entity

Capital expenditures:
   - AMS 6,792$                 7,087$                 338$                        9,942$                     
   - ATS 11,914                 5,950                   501                          7,155                       
   - Corporate 11                        142                      249                          1,330                       
       Total capital expenditures 18,717$               13,179$               1,088$                     18,427$                   

Depreciation and amortization expense:
   - AMS 45,471                 51,419                 1,137                       8,675                       
   - ATS 38,257                 41,060                 2,509                       21,258                     
   - Corporate 698                      553                      16                            209                          
       Total depreciation and 
          amortization expense 84,426$               93,032$               3,662$                     30,142$                   

(In thousands)

(In thousands)

Management evaluates the operating results of the two segments based upon pre-tax operating 
income, before costs related to restructuring, lease termination charges, amortization of acquired 
intangibles, share-based compensation, acquired in-process research and development costs, 
Company Sale Transaction expenses, merger related expenses and the impact of any acquisition 
related adjustments. 

 
20.        Guarantor/Non-Guarantor Financial Inform ation 
 
The following supplemental condensed consolidating financial information sets forth, on an 
unconsolidated basis, the balance sheets at June 30, 2009 and June 30, 2008 and the statements of 
operations and cash flows for the fiscal year ended June 30, 2009, the periods from August 15, 2007 
to June 30, 2008 and July 1, 2007 to August 14, 2007 and the fiscal year ended June 30, 2007 for 
Aeroflex Incorporated (the “Parent Company”), the Guarantor Subsidiaries and, on a combined basis, 
the Non-Guarantor Subsidiaries.  The supplemental condensed consolidating financial information 
reflects for all fiscal periods presented, the investments of the Parent Company in the Guarantor 
Subsidiaries as well as the investments of the Parent Company and the Guarantor Subsidiaries in the 
Non-Guarantor Subsidiaries, in all cases using the equity method.  The Parent Company’s purchase 
price allocation adjustments, including applicable intangible assets, arising from business acquisitions 
have been pushed down to the applicable subsidiary columns (see Notes 3 and 4). 
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Net sales -$                 431,581$      175,317$       (7,562)$        599,336$      
Cost of sales -                   227,200        94,195           (7,164)          314,231        
   Gross profit -                   204,381        81,122           (398)             285,105        
Selling, general and administrative costs 17,835          73,384          37,137           -                   128,356        
Research and development costs -                   46,272          23,834           -                   70,106          
Amortization of acquired intangibles -                   53,862          9,100             -                   62,962          
Acquired in-process R&D costs -                   -                   1,665             -                   1,665            
Impairment of goodwill and other intangibles -                   41,225          -                     -                   41,225          
Operating income (loss) (17,835)        (10,362)        9,386             (398)             (19,209)        

Other income (expense):
   Interest expense (83,724)        (88)               (11)                 -                   (83,823)        
   Other income (expense), net (319)             907               10,424           -                   11,012          
Intercompany charges 80,026          (77,524)        (2,502)            -                   -                   
Income (loss) from continuing operations
   before income taxes (21,852)        (87,067)        17,297           (398)             (92,020)        
Provision (benefit) for income taxes (1,570)          (13,307)        (455)               -                   (15,332)        
Income (loss) from continuing
   operations         (20,282)        (73,760)        17,752           (398)             (76,688)        
Equity income (loss) of subsidiaries (56,406)        18,605          -                     37,801          -                   
Net income (loss) (76,688)$      (55,155)$      17,752$         37,403$        (76,688)$      

Condensed Consolidating Statement of Operations
For the Year Ended June 30, 2009

(In thousands)
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Net sales -$                 429,372$      180,832$       (5,213)$        604,991$      
Cost of sales -                   253,291        104,857         (5,195)          352,953        
   Gross profit -                   176,081        75,975           (18)               252,038        
Selling, general and administrative costs 15,584          66,265          39,237           -                   121,086        
Research and development costs -                   40,097          29,801           -                   69,898          
Amortization of acquired intangibles -                   63,477          9,599             -                   73,076          
Acquired in-process R&D costs -                   21,820          3,155             -                   24,975          
Company sale transaction expenses 32,493          -                   -                     -                   32,493          
Operating income (loss) (48,077)        (15,578)        (5,817)            (18)               (69,490)        

Other income (expense):
   Interest expense (74,563)        (95)               -                     -                   (74,658)        
   Other income (expense), net 1,943            147               2,527             -                   4,617            
Intercompany charges 81,994          (80,482)        (1,512)            -                   -                   
Income (loss) from continuing operations
   before income taxes (38,703)        (96,008)        (4,802)            (18)               (139,531)      
Provision (benefit) for income taxes (11,525)        (28,589)        1,187             -                   (38,927)        
Income (loss) from continuing
   operations         (27,178)        (67,419)        (5,989)            (18)               (100,604)      
Loss from discontinued operations,
   net of tax -                   (4,821)          -                     -                   (4,821)          
Equity income (loss) of subsidiaries (78,247)        (5,712)          -                     83,959          -                   
Net income (loss) (105,425)$    (77,952)$      (5,989)$          83,941$        (105,425)$    

Condensed Consolidating Statement of Operations
For the Period from August 15, 2007 to June 30, 200 8

(In thousands)
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Net sales -$                 25,858$        12,809$         (446)$           38,221$        
Cost of sales -                   15,066          8,074             (279)             22,861          
   Gross profit -                   10,792          4,735             (167)             15,360          
Selling, general and administrative costs 3,892            7,571            7,568             -                   19,031          
Research and development costs -                   5,526            6,652             -                   12,178          
Amortization of acquired intangibles -                   601               1,091             -                   1,692            
Company sale transaction expenses 3,717            -                   -                     -                   3,717            
Operating income (loss) (7,609)          (2,906)          (10,576)          (167)             (21,258)        

Other income (expense):
   Interest expense (261)             (14)               -                     -                   (275)             
   Other income (expense), net 157               27                 110                -                   294               
Intercompany charges 5,544            (5,109)          (435)               -                   -                   
Income (loss) from continuing operations
   before income taxes (2,169)          (8,002)          (10,901)          (167)             (21,239)        
Provision (benefit) for income taxes (853)             (3,145)          (2,833)            -                   (6,831)          
Income (loss) from continuing
   operations         (1,316)          (4,857)          (8,068)            (167)             (14,408)        
Loss from discontinued operations,
   net of tax -                   (2,508)          -                     -                   (2,508)          
Equity income (loss) of subsidiaries (15,600)        (7,814)          -                     23,414          -                   
Net income (loss) (16,916)$      (15,179)$      (8,068)$          23,247$        (16,916)$      

Condensed Consolidating Statement of Operations
For the Period from July 1, 2007 to August 14, 2007

(In thousands)
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Net sales -$                 422,347$      177,586$       (6,787)$        593,146$      
Cost of sales -                   217,025        98,927           (6,983)          308,969        
   Gross profit -                   205,322        78,659           196               284,177        
Selling, general and administrative costs 19,888          71,125          38,608           -                   129,621        
Research and development costs -                   42,241          34,476           -                   76,717          
Amortization of acquired intangibles -                   4,498            8,508             -                   13,006          
Company sale transaction expenses 30,584          -                   -                     -                   30,584          
Operating income (loss) (50,472)        87,458          (2,933)            196               34,249          

Other income (expense):
   Interest expense (534)             (127)             (11)                 -                   (672)             
   Other income (expense), net 1,479            205               (1,532)            -                   152               
Intercompany charges 45,158          (41,672)        (3,486)            -                   -                   
Income (loss) from continuing operations
   before income taxes (4,369)          45,864          (7,962)            196               33,729          
Provision (benefit) for income taxes (2,882)          30,251          (2,434)            -                   24,935          
Income (loss) from continuing
   operations         (1,487)          15,613          (5,528)            196               8,794            
Loss from discontinued operations,
   net of tax -                   (3,868)          -                     -                   (3,868)          
Equity income (loss) of subsidiaries 6,413            (4,629)          -                     (1,784)          -                   
Net income (loss) 4,926$          7,116$          (5,528)$          (1,588)$        4,926$          

Condensed Consolidating Statement of Operations
For the Year Ended June 30, 2007

(In thousands)
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents 31,221$        (15)$                26,542$          -$                   57,748$            
Accounts receivable, net -                    86,530            43,899            -                     130,429            
Inventories -                    103,674          32,827            (898)               135,603            
Deferred income taxes 3,452            25,681            6,031              -                     35,164              
Prepaid expenses and other current assets 2,623            2,542              4,773              -                     9,938                

Total current assets 37,296          218,412          114,072          (898)               368,882            

Property, plant and equipment, net 12,720          67,624            20,563            -                     100,907            
Non-current marketable securities 17,677          -                      -                      -                     17,677              
Deferred financing costs 25,754          -                      -                      -                     25,754              
Other assets 12,551          2,243              631                 -                     15,425              
Intangible assets with definite lives, net -                    253,225          39,328            -                     292,553            
Intangible assets with indefinite lives, net -                    85,404            26,862            -                     112,266            
Goodwill (10)                388,913          39,230            -                     428,133            

Total assets 105,988$      1,015,821$     240,686$        (898)$             1,361,597$       

Liabilities and Stockholder's Equity
Current liabilities:

Current portion of long-term debt 5,250$          340$               -$                    -$                   5,590$              
Accounts payable 285               20,553            15,736            -                     36,574              
Advanced payments by customers and deferred
   revenue -                    17,433            15,985            -                     33,418              
Income taxes payable 587               -                      4,493              -                     5,080                
Accrued payroll expenses 1,600            15,148            2,128              -                     18,876              
Accrued expenses and other current liabilities 25,418          11,079            11,441            -                     47,938              

Total current liabilities 33,140          64,553            49,783            -                     147,476            

Long-term debt 883,013        745                 -                      -                     883,758            
Deferred income taxes (11,453)         138,725          15,776            -                     143,048            
Defined benefit plan obligations 6,079            -                      -                      -                     6,079                
Other long-term liabilities 16,825          1,271              3,380              -                     21,476              
Intercompany investment (268,635)       41,022            227,613          -                     -                        
Intercompany receivable/payable (880,752)       902,126          (20,891)           (483)               -                        

Total liabilities (221,783)       1,148,442       275,661          (483)               1,201,837         

Stockholder's equity: 327,771        (132,621)         (34,975)           (415)               159,760            
Total liabilities and stockholder's equity 105,988$      1,015,821$     240,686$        (898)$             1,361,597$       

Condensed Consolidating Balance Sheet
As of June 30, 2009

(In thousands)
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Subsidiary Subsidiary
Parent Guarantors Non-Guarantors Eliminations Consolidated

Assets
Current assets:

Cash and cash equivalents 39,285$        (2,379)$         17,243$              -$                  54,149$         
Accounts receivable, net -                    90,343          57,640                -                    147,983         
Inventories -                    91,856          43,537                (502)              134,891         
Deferred income taxes (2,352)           23,539          5,852                  -                    27,039           
Prepaid expenses and other current assets 2,464            2,616            7,104                  -                    12,184           

Total current assets 39,397          205,975        131,376              (502)              376,246         

Property, plant and equipment, net 13,406          63,964          27,279                -                    104,649         
Non-current marketable securities 19,960          -                    -                          -                    19,960           
Deferred financing costs 30,185          -                    -                          -                    30,185           
Other assets 16,480          2,474            (394)                    -                    18,560           
Intangible assets with definite lives, net -                    297,408        47,458                -                    344,866         
Intangible assets with indefinite lives -                    90,229          33,149                -                    123,378         
Goodwill -                    435,570        25,101                484               461,155         

Total assets 119,428$      1,095,620$   263,969$            (18)$              1,478,999$    

Liabilities and Stockholder's Equity
Current liabilities:

Current portion of long-term debt 5,250$          324$             -$                        -$                  5,574$           
Accounts payable 554               19,882          18,946                -                    39,382           
Deferred revenue, including advance payments -                    8,621            18,523                -                    27,144           
Income taxes payable 409               -                    1,527                  -                    1,936             
Accrued payroll expense 2,106            18,200          4,219                  -                    24,525           
Accrued expenses and other current liabilities 31,205          12,272          13,353                -                    56,830           

Total current liabilities 39,524          59,299          56,568                -                    155,391         

Long-term debt 872,152        1,085            -                          -                    873,237         
Deferred income taxes (12,254)         150,400        21,311                -                    159,457         
Defined benefit plan obligations 6,263            -                    -                          -                    6,263             
Other long-term liabilities 1,368            487               6,148                  -                    8,003             
Intercompany investment (248,051)       2,944            245,107              -                    -                     
Intercompany receivable/payable (895,004)       953,623        (58,619)               -                    -                     

Total liabilities (236,002)       1,167,838     270,515              -                    1,202,351      

Stockholder's equity 355,430        (72,218)         (6,546)                 (18)                276,648         
Total liabilities and stockholder's equity 119,428$      1,095,620$   263,969$            (18)$              1,478,999$    

Condensed Consolidating Balance Sheet
As of June 30, 2008

(In thousands)
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Non-
Guarantor Guarantor Consolidating

Parent Subsidiary Subsidiaries Adjustments Consolidated

Cash flows from operating activities:
   Net income (loss) (76,688)$        (55,155)$        17,752$         37,403$          (76,688)$        
Changes in operating assets and liabilities and  
      non-cash items, included in net income (loss) 93,160           70,023           5,365             (37,403)           131,145         
Net cash provided by (used in) operating activities 16,472           14,868           23,117           -                      54,457           
Cash flows from investing activities:
   Payment for purchase of businesses, net of cash
      acquired (18,935)          -$                   -$                   -$                    (18,935)$        
   Capital expenditures (11)                 (13,377)          (5,329)            -                      (18,717)          
   Proceeds from the sale of property, plant 
      and equipment -                     1,197             242                -                      1,439             
Net cash provided by (used in) investing activities (18,946)          (12,180)$        (5,087)$          -$                    (36,213)$        
Cash flows from financing activities:
   Debt repayments (5,250)            (324)               -                     -                      (5,574)            
   Debt financing costs (340)               -                     -                     -                      (340)               
Net cash provided by (used in) financing activities  
   of continuing operations (5,590)            (324)               -                     -                      (5,914)            
Effect of exchange rate changes on cash and cash 
      equivalents -                     -                     (8,731)            -                      (8,731)            
Net increase (decrease) in cash and cash equivalents (8,064)            2,364             9,299             -                      3,599             
Cash and cash equivalents at beginning of period 39,285           (2,379)            17,243           -                      54,149           
Cash and cash equivalents at end of period 31,221$         (15)$               26,542$         -$                    57,748$         

Condensed Consolidating Statement of Cash Flows
For the Year Ended June 30, 2009

(In thousands)
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Non-
Guarantor Guarantor Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated

Cash flows from operating activities:
   Net income (loss) (105,425)$         (77,952)$       (5,989)$         83,941$          (105,425)$      
   Loss from discontinued operations, net of tax -                        4,821            -                    -                      4,821             
   Income (loss) from continuing operations (105,425)           (73,131)         (5,989)           83,941            (100,604)        
Changes in operating assets and liabilities and 
      non cash items, included in net income (loss) 95,482              88,036          15,223          (83,941)           114,800         
Net cash provided by (used in) continuing operations (9,943)               14,905          9,234            -                      14,196           
Net cash provided by (used in) discontinued operations -                        (5,286)           -                    -                      (5,286)            
Net cash provided by (used in) operating activities (9,943)               9,619            9,234            -                      8,910             
Cash flows from investing activities:
   Acquisition of predecessor entity, net of cash 
      acquired (1,128,915)        (2,593)           13,215          -                      (1,118,293)     
   Payment for purchase of businesses, net of cash
      acquired (11,145)             -                    -                    -                      (11,145)          
   Capital expenditures (142)                  (9,386)           (3,651)           -                      (13,179)          
   Proceeds from the sale of property, plant and
      equipment -                        52                 177               -                      229                
   Purchase of marketable securities (631,805)           -                    -                    -                      (631,805)        
   Proceeds from sale of marketable securities 611,853            -                    -                    -                      611,853         
Net cash provided by (used in) investing activities
      of continuing operations (1,160,154)        (11,927)         9,741            -                      (1,162,340)     
Net cash provided by (used in) discontinued operations -                        (36)                -                    -                      (36)                 
Net cash provided by (used in) investing activities (1,160,154)        (11,963)         9,741            -                      (1,162,376)     
Cash flows from financing activities:
   Proceeds from issuance of common stock 378,350            -                    -                    -                      378,350         
   Borrowings under debt agreements 870,000            -                    -                    -                      870,000         
   Debt repayments (5,746)               (35)                (302)              -                      (6,083)            
   Debt financing costs (33,222)             -                    -                    -                      (33,222)          
   Amounts paid for withholding taxes on stock option
      exercises (14,142)             -                    -                    -                      (14,142)          
   Withholding taxes collected for stock option exercises  14,142              -                    -                    -                      14,142           
Net cash provided by (used in) financing activities 
    of continuing operations 1,209,382         (35)                (302)              -                      1,209,045      
Effect of exchange rate changes on cash and
  cash equivalents -                        -                    (1,430)           -                      (1,430)            
Net increase in cash and cash equivalents 39,285              (2,379)           17,243          -                      54,149           
Cash and cash equivalents at beginning of period -                        -                    -                    -                      -                     
Cash and cash equivalents at end of period 39,285$            (2,379)$         17,243$        -$                    54,149$         

Condensed Consolidating Statement of Cash Flows
For the Period from August 15, 2007 to June 30, 200 8

(In thousands)
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Non-
Guarantor Guarantor Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated

Cash flows from operating activities:
   Net income (loss) (16,916)$           (15,179)$           (8,068)$             23,247$            (16,916)$           
   Loss from discontinued operations, net of tax -                        2,508                -                        -                        2,508                
   Income (loss) from continuing operations (16,916)             (12,671)             (8,068)               23,247              (14,408)             
Changes in operating assets and liabilities and 
      non cash items, included in net income (loss) 23,110              12,708              13,591              (23,247)             26,162              
Net cash provided by (used in) continuing operations 6,194                37                     5,523                -                        11,754              
Net cash provided by (used in) discontinued operations -                        (461)                  -                        -                        (461)                  
Net cash provided by (used in) operating activities 6,194                (424)                  5,523                -                        11,293              
Cash flows from investing activities:
   Capital expenditures (249)                  (587)                  (252)                  -                        (1,088)               
   Purchase of marketable securities (53,828)             -                        -                        -                        (53,828)             
   Proceeds from sale of marketable securities 63,328              -                        -                        -                        63,328              
Net cash provided by (used in) investing activities 
      of continuing operations 9,251                (587)                  (252)                  -                        8,412                
Net cash provided by (used in) discontinued operations -                        (6)                      -                        -                        (6)                      
Net cash provided by (used in) investing activities 9,251                (593)                  (252)                  -                        8,406                
Cash flows from financing activities:
   Debt repayments (26)                    (3)                      -                        -                        (29)                    
   Debt financing costs (477)                  -                        -                        -                        (477)                  
   Excess tax benefits from share based 
      compensation arrangements 12,542              -                        -                        -                        12,542              
   Proceeds from the exercise of stock options and
      warrants 583                   -                        -                        -                        583                   
   Amounts paid for withholding taxes on stock option
       exercises (56)                    -                        -                        -                        (56)                    
   Withholding taxes collected for stock option
       exercises 56                     -                        -                        -                        56                     
   Net cash provided by (used in) financing activities 
      of continuing operations 12,622              (3)                      -                        -                        12,619              
Effect of exchange rate changes on cash and cash 
      equivalents -                        -                        178                   -                        178                   
Net increase (decrease) in cash and cash equivalents 28,067              (1,020)               5,449                -                        32,496              
Cash and cash equivalents at beginning of period 6,807                (1,573)               7,766                -                        13,000              
Cash and cash equivalents at end of period 34,874$            (2,593)$             13,215$            -$                      45,496$            

Condensed Consolidating Statement of Cash Flows
For the Period from July 1, 2007 to August 14, 2007

(In thousands)
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Non-
Guarantor Guarantor Consolidating

Parent Subsidiaries Subsidiaries Adjustments Consolidated

Cash flows from operating activities:
   Net income (loss) 4,926$              7,116$          (5,528)$         (1,588)$           4,926$           
   Loss from discontinued operations, net of tax -                        3,868            -                    -                      3,868             
   Income (loss) from continuing operations 4,926                10,984          (5,528)           (1,588)             8,794             
Changes in operating assets and liabilities and 
      non cash items, included in net income (loss) 2,779                726               8,592            1,588              13,685           
Net cash provided by (used in) continuing operations 7,705                11,710          3,064            -                      22,479           
Net cash provided by (used in) discontinued operations -                        (1,677)           -                    -                      (1,677)            
Net cash provided by (used in) operating activities 7,705                10,033          3,064            -                      20,802           
Cash flows from investing activities:
   Payment for purchase of business, net of cash
      acquired (10,663)             -                    -                    -                      (10,663)          
   Contingent payment for purchase of business (9,247)               -                    -                    -                      (9,247)            
   Capital expenditures (1,331)               (12,766)         (4,330)           -                      (18,427)          
   Proceeds from the sale of property, plant and
      equipment -                        382               98                 -                      480                
   Purchase of marketable securities (589,577)           -                    -                    -                      (589,577)        
   Proceeds from sale of marketable securities 608,409            -                    -                    -                      608,409         
Net cash provided by (used in) investing activities 
      of continuing operations (2,409)               (12,384)         (4,232)           -                      (19,025)          
Net cash provided by (used in) discontinued operations -                        (88)                -                    -                      (88)                 
Net cash provided by (used in) investing activities  (2,409)               (12,472)         (4,232)           -                      (19,113)          
Cash flows from financing activities:
   Purchase and retirement of treasury stock (17,234)             -                    -                    -                      (17,234)          
   Debt repayments (315)                  (11)                (285)              -                      (611)               
   Excess tax benefits from share based 
      compensation arrangements 2,870                -                    -                    -                      2,870             
   Proceeds from the exercise of stock options and
      warrants 14,182              -                    -                    -                      14,182           
   Amounts paid for withholding taxes on stock option
      exercises (3,383)               -                    -                    -                      (3,383)            
   Withholding taxes collected for stock options
      exercises 3,383                -                    -                    -                      3,383             
   Net cash provided by (used in) financing activities of  
      continuing operations (497)                  (11)                (285)              -                      (793)               
Effect of exchange rate changes on cash and cash 
      equivalents -                        -                    1,717            -                      1,717             
Net increase (decrease) in cash and cash equivalents 4,799                (2,450)           264               -                      2,613             
Cash and cash equivalents at beginning of period 2,008                877               7,502            -                      10,387           
Cash and cash equivalents at end of period 6,807$              (1,573)$         7,766$          -$                    13,000$         

Condensed Consolidating Statement of Cash Flows
For the Year Ended June 30, 2007

(In thousands)
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21.     Subsequent Events 
 
In accordance with the Company’s adoption of SFAS No. 165, “Subsequent Events,” the Company 
evaluated all events or transactions that occurred after June 30, 2009 up through September 1, 2009, 
the date the Company issued these consolidated financial statements.  Based on that evaluation, we 
have determined no material events or transactions occurred after June 30, 2009 up through 
September 1, 2009 that would affect the June 30, 2009 consolidated financial statements. 
 
22.      Quarterly Financial Data  (Unaudited): 

 
 (In thousands) 

Year Ended
2009 First Second Third Fourth June 30,

Net sales 140,845$   156,815$   139,439$   162,237$   599,336$    
Gross profit 67,359       73,159       66,605       77,982       285,105      
Income (loss) from continuing operations (6,897)        (4,107)        (13,734)      (51,950)      (76,688)      

Year Ended
2008 First Second Third Fourth June 30,

Net sales 140,236$   160,757$   157,304$   184,915$   643,212$    
Gross profit 52,615       54,633       69,236       90,914       267,398      
Income (loss) from continuing operations (63,944)      (29,068)      (15,437)      (6,563)        (115,012)    

Quarter

Quarter

 
 Note:  We are not presenting per share data here as we currently only have one shareholder. 
 
 
ITEM 9.  CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND     
                   FINANCIAL DISCLOSURE  
 
None. 
 
 
ITEM 9A(T).   CONTROLS AND PROCEDURES  
 
Our disclosure controls and procedures under the Securities Exchange Act of 1934, as amended, are 
designed to ensure that information required to be disclosed in the reports that we file or submit under the 
Securities Exchange Act of 1934, as amended, is recorded, processed, summarized and reported, within the 
time periods specified in the rules and forms of the Securities and Exchange Commission. The Principal 
Executive Officer and the Principal Financial Officer, with the assistance from other members of 
management, have reviewed the effectiveness of our disclosure controls and procedures as of June 30, 2009 
and, based on their evaluation, have concluded that the disclosure controls and procedures were effective as 
of such date. 
 
There have been no changes in our internal controls over financial reporting that occurred during the quarter 
ended June 30, 2009 that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting. 
 
This annual report on Form 10-K does not include a report of management’s assessment regarding internal 
control over financial reporting or an attestation report of the Company’s independent registered public 
accounting firm due to a transition period established by rules of the Securities and Exchange Commission 
for newly public companies. 
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ITEM 9B.   OTHER INFORMATION 
 
None. 

PART III 
 
 

ITEM 10.   DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE 
 

Directors and Executive Officers 
 
The following table sets forth certain information regarding our board of directors, the board of directors of the 
parent and the board of managers of the parent LLC. In addition, the table sets forth information regarding 
our senior management. 

Name Age Position 
Leonard Borow                              61 President and Chief Executive Officer; Member of our board of 

directors, the board of directors of the parent and the board of 
managers of the parent LLC 

John Buyko  49 Executive Vice President and President of Aeroflex Microelectronic 
Solutions; Member of our board of directors 

John Adamovich, Jr.  56 Senior Vice President, Chief Financial Officer, and Secretary 
Charles Badlato  50 Vice-President — Treasurer  
Carl Caruso  65 Vice-President — Manufacturing 
Robert B. McKeon  55 Chairman of our board of directors, the board of directors of the 

parent and the board of managers of the parent LLC 
Hugh Evans  41 Member of our board of directors, the board of directors of the 

parent and the board of managers of the parent LLC 
Ramzi M. Musallam  40 Member of our board of directors, the board of directors of the 

parent and the board of managers of the parent LLC 
Prescott H. Ashe  42 Member of the board of directors of the parent and the board of 

managers of the parent LLC 
Joe Benavides  38 Member of the board of directors of the parent and the board of 

managers of the parent LLC 
Bradley J. Gross  36 Member of the board of directors of the parent and the board of 

managers of the parent LLC 
John D. Knoll  38 Member of the board of directors of the parent and the board of 

managers of the parent LLC 

Leonard Borow  is our President and Chief Executive Officer. He has been our employee in various 
executive positions since November 1989: Chief Executive Officer since August 2007, President since 
August 2005, Chief Operating Officer since October 1991 and a director since November 1992. Mr. Borow 
has served as a member of the board of directors of the parent and the board of managers of the parent LLC 
since August 2007. From February 2004 until August 2005, Mr. Borow was one of our Vice Chairmen and 
from October 1991 until February 2004, Mr. Borow was our Executive Vice President. Prior to joining us, 
Mr. Borow was President of Comstron Corporation, a manufacturer of fast switching frequency synthesizers 
and components, which we acquired in November 1989. 

John Buyko  has been employed by us in various executive positions since January 1991 and has been our 
Executive Vice President since December 2006, Vice President since August 2005 and President of our AMS 
division since September 2001. Mr. Buyko has also served as a member of our board of directors since 
August 2007. From December 1998 until June 2001, Mr. Buyko was Senior Vice President-Marketing and 
Sales of AMS. 
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John Adamovich, Jr.  has been employed by us as Senior Vice President and Chief Financial Officer since 
November 2005 and Secretary since August 2007. From November 2004 until May 2005, Mr. Adamovich 
was employed by Rainbow Media Enterprises, a subsidiary of Cablevision Systems Corporation, as its 
Executive Vice President and CFO. From January 1998 until November 2004, Mr. Adamovich was employed 
by Pall Corporation as its Group Vice President, Treasurer and CFO. From July 1975 until December 1997, 
Mr. Adamovich was employed by KPMG LLP, a certified public accounting firm, becoming a partner in 1986.  

Charles Badlato  has been employed by us in various financial positions since December 1987 and has been 
our Vice President since February 2004 and Treasurer since February 1994. From May 1981 until December 
1987, Mr. Badlato was employed by various certified public accounting firms, most recently as an audit 
manager with Touche Ross & Co.   

Carl Caruso  has been employed by us as Vice President of Aeroflex Plainview, Inc. since November 1989 
and has been our Vice President—Manufacturing since February 1997. Prior to joining us, Mr. Caruso was 
Vice President of Comstron Corporation, which we acquired in November 1989. 

Robert B. McKeon has served as the Chairman of our board of directors, the board of directors of the 
parent, and the board of managers of the parent LLC since August 2007.  Mr. McKeon is the Founder and 
Chairman of Veritas Capital, a New York-based private equity investment firm he formed in 1992.  Prior to 
forming Veritas in 1992, Mr. McKeon served as the Chairman of Wasserstein Perella Management Partners 
where he was a founding partner of Wasserstein Perella & Co. in 1988, and was instrumental in raising and 
managing the group’s $1.1 billion private equity fund.  Mr. McKeon currently serves as Chairman of the Board 
of DynCorp International, Vangent Inc., and McNeil Technologies.  Mr. McKeon is a member of the Council 
on Foreign Relations, The Bretton Woods Committee, and the Center for Strategic & International Studies.  
Mr. McKeon is also on the Board of Trustees of Fordham University.  Mr. McKeon holds a B.S. from Fordham 
University and an M.B.A. from Harvard Business School. 

 
Hugh Evans  has served as a member of our board of directors, the board of directors of the parent and the 
board of managers of the parent LLC since August 2007. Mr. Evans is a Partner at Veritas Capital. Prior to 
joining Veritas in 2005, Mr. Evans was a Partner at Falconhead Capital, a middle market private equity firm. 
While at Falconhead, Mr. Evans was a member of the firm’s investment committee. Prior to Falconhead, Mr. 
Evans was a Principal at Stonington Partners. Mr. Evans began his private equity career in 1992 at Merrill 
Lynch Capital Partners, the predecessor firm of Stonington, which was a wholly owned subsidiary of Merrill 
Lynch. Mr. Evans received an A.B. from Harvard University and an M.B.A. from the University of Chicago 
Graduate School of Business.  

Ramzi M. Musallam  has served as a member of our board of directors, the board of directors of the parent 
and the board of managers of the parent LLC since August 2007. Mr. Musallam is a partner at Veritas 
Capital, which he has been associated with since 1997. He is a member of the boards of directors of 
DynCorp International Inc., Vangent, Inc. and several private companies. Mr. Musallam holds a Bachelor’s 
degree from Colgate University with a major in Economics and Mathematics and an M.B.A. from the 
University of Chicago Booth School of Business. 

Prescott H. Ashe  has served as a member of the board of directors of the parent and the board of managers 
of the parent LLC since August 2007. Since 2000, he has been a Managing Director of Golden Gate Capital. 
Prior to joining Golden Gate, Mr. Ashe was an investment professional at Bain Capital, which he initially 
joined in 1991. Prior to Bain Capital, Mr. Ashe was a consultant at Bain & Company. Mr. Ashe received his 
J.D. from Stanford Law School and his Bachelor of Science in Business Administration from the University of 
California at Berkeley. He is currently a director of several other private companies in which Golden Gate is 
an investor. 

Joe Benavides  has served as a member of the board of directors of the parent and the board of managers of 
the parent LLC since August 2007. Mr. Benavides is a Principal at Veritas Capital. Prior to joining Veritas 
Capital, Mr. Benavides was a Managing Director at The Blackstone Group. Prior to Blackstone, 
Mr. Benavides was most recently a Vice President in the Financial Sponsors Group at Credit Suisse First 
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Boston. Mr. Benavides received a B.S. in Economics with a concentration in Finance from the Georgia 
Institute of Technology and an M.B.A. in Finance from The Wharton School of the University of Pennsylvania. 

Bradley J. Gross  has served as a member of the board of directors of the parent and the board of managers 
of the parent LLC since August 2007.  Mr. Gross is a Managing Director in the Principal Investment Area of 
Goldman, Sachs & Co., where he has led and executed investments in a wide range of industries, including 
aerospace, consumer products, retail, healthcare, and financial institutions, a position he has held since 
2007. Mr. Gross also has experience investing both within and outside the U.S., including positions in both 
the Hong Kong and Tokyo offices of Goldman, Sachs & Co.  He first joined Goldman, Sachs & Co. in 1995.  
Mr. Gross received a B.A. from Duke University and an M.B.A. from the Stanford University Graduate School 
of Business. He currently serves on the board of directors of MoneyGram International, Inc., Griffon 
Corporation, Capmark Financial Group, and several other private companies in which Goldman, Sachs & Co. 
is an investor. 

John D. Knoll  has served as a member of the board of directors of the parent and the board of managers of 
the parent LLC since August 2007. Since 2000, Mr. Knoll has been an employee of Golden Gate Capital, 
where he serves as a Principal. Prior to Golden Gate, Mr. Knoll worked at Covad Communications as a 
product manager. Prior to joining Covad, Mr. Knoll was a Consultant with Bain & Company, and worked in its 
private equity group.  Mr. Knoll holds an M.B.A. from Stanford University Graduate School of Business and a 
M.S. and B.S. in Industrial Engineering from Stanford University. He is currently a director of several other 
private companies in which Golden Gate is an investor. 

Board Composition    

The board of directors of the parent and the board of managers of the parent LLC are each composed of 
eight directors. Pursuant to a limited liability company agreement among the Sponsors, certain members of 
our management and the parent LLC, (i) Veritas Capital has the right to elect four members of the board of 
directors of the parent and the board of managers of the parent LLC, (ii) Golden Gate has the right to elect 
two members of the board of directors of the parent and the board of managers of the parent LLC, (iii) GS 
Direct, an affiliate of Goldman, Sachs & Co., has the right to elect one member of the board of directors of the 
parent and the board of managers of the parent LLC and (iv) our chief executive officer serves as a member 
of the board of directors of the parent and the board of managers of the parent LLC during the term of his 
employment. The rights of Veritas Capital, Golden Gate and GS Direct to elect members of the board of 
directors of the parent and the board of managers of the parent LLC are subject to such entities holding 
certain specified percentages of the equity interests of the parent LLC.  All of the members of our board of 
directors also serve on the board of directors of the parent and the board of managers of the parent LLC, with 
the exception of Mr. Buyko. 

Because of these requirements, together with the parent’s and the parent LLC’s controlling ownership interest 
in our Company, we do not have a separately-designated standing nominating committee for the 
consideration of director nominees or any policies or procedures with respect to shareholder 
recommendations for nominees to our board of directors. 

We provide director and officers liability insurance for our officers and directors, directors of the parent and 
managers of the parent LLC. 

Director Independence 

As a result of their affiliations with the Sponsors and us, none of our directors are independent. 

Meeting and Attendance 

Our board has an active role in overseeing management.  Directors are expected to attend all board 
meetings.  During the fiscal year ended June 30, 2009, there were 4 meetings of the board of directors.  All of 
the directors attended at least 75% of the aggregate meetings of the board. 
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Audit and Compensation Committees 

We do not have separately-designated standing compensation or audit committees. The entire board of 
directors functions as our compensation and audit committees, and no written charter governs the actions of 
the board of directors when performing the functions that would generally be performed by these respective 
committees.  As a closely held company with no publicly trading market for our common stock, our board of 
directors has not designated any member of the board an “audit committee financial expert.” 

Code of Ethics 

We have adopted a code of ethics which applies to our chief executive officer and senior financial officers.   
Pursuant to the code of ethics our chief executive officer and senior financial officers agree to abide by 
principles governing their professional and ethical conduct.  The code of ethics is posted on our website at 
www.aeroflex.com.  We intend to disclose on our website any amendments to or waivers of this code of 
ethics. 

Compensation Committee Interlocks and Insider Parti cipation 

Our entire board of directors functions as our compensation committee.  None of our executive officers has a 
relationship that would constitute an interlocking relationship with executive officers or directors of another 
entity or insider participation in compensation decisions. 

 
 

ITEM 11.   EXECUTIVE COMPENSATION 
 
Compensation Discussion and Analysis  
 
Overview 
 
On August 15, 2007, the date of the Acquisition, we ceased being a public company subject to SEC and 
NASDAQ rules.  Prior to that date, we had a Compensation Committee of our Board of Directors composed 
solely of independent directors that was responsible for the decisions regarding executive compensation. 
 
Subsequent to the Acquisition, the new Board of Directors, or the “Board,” became responsible for the 
oversight of our executive compensation programs and policies.  The Board is composed of three non-
employee directors and two executive officers.  The executive officers on the Board are excluded from the 
decision making process with respect to themselves.  Responsibilities of the Board with respect to executive 
compensation include the suggestion, review and approval of the following items: 
 

- Executive compensation strategy and philosophy; 
- Compensation arrangements for executive management, including salary and bonus; 
- Design and implementation of our equity incentive program; 
- Executive benefits and perquisites; and 
- Any other executive compensation or benefit related items. 

 
General Policies 
 
Our compensation programs are intended to enable us to attract, motivate, reward and retain the 
management talent required to achieve our corporate objectives, and thereby increase shareholder value.  
The Board considers that executive compensation should not only be competitive in amount, but also be 
closely aligned with the long-term interests of the stakeholders which the Board represents while encouraging 
long-term executive retention.  It is our policy to provide incentives to our senior management to achieve both 
short-term and long-term objectives and to reward exceptional performance and contributions to the 
development of our business.  To attain these objectives, our executive compensation program includes a 
competitive base salary, an incentive cash bonus and equity-based compensation. 



 - 119 - 

 
From time to time, the Board may utilize the services of independent consultants to perform analyses and to 
make recommendations to the Board relative to executive compensation matters.  During fiscal 2009, the 
Board was not advised by a compensation consultant regarding compensation matters.  No compensation 
consultant is paid on a retainer basis.  The recommendations of the Chief Executive Officer are also solicited 
by the Board with respect to compensation for named executives other than the Chief Executive Officer.  
“Named executives” refers to those executive officers named on the Summary Compensation Table that 
immediately follows this discussion. 
 
Base Salary 
 
Each of the named executives is a party to an employment agreement with the Company.  Salary is based on 
an executive’s level of responsibility and experience, individual performance and vulnerability to recruitment 
by other companies.  In fiscal 2009, the Board adjusted the base salaries of each executive based on 
changes in the marketplace, the general cost of living and each executive’s individual performance.  The 
average base salary increase in fiscal 2009 for our named executive officers was approximately 5%.   
 
Incentive Bonus Plan 
 
The purpose of the incentive bonus plan is to reward participating executives for achieving the annual goals 
of the Company, which in turn promotes the Board’s long-term goal of enhancing shareholder value.  The 
Board uses Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization or Adjusted EBITDA, as 
defined in our credit agreement, to measure the performance of the Company. Adjustments to GAAP EBITDA 
permitted by our credit agreement include stock-based compensation, certain expenses related to the 
Acquisition, advisory fees paid to the Sponsors, certain adjustments arising solely as a result of the 
Acquisition and the impact of fair value adjustments of our assets and liabilities, restructuring costs and 
impairment of goodwill and other intangibles.  Our Chief Executive Officer and Executive Vice President each 
receive, pursuant to their employment agreements, an annual bonus of between 50% and 150% of his base 
salary based upon our achievement of certain Adjusted EBITDA targets established by our Board.  At the 
beginning of each fiscal year, the Board establishes a target Adjusted EBITDA based on management 
projections.  Each of the aforementioned executives receives a bonus of 100% of base salary if the target is 
achieved, 50% of base salary for a minimum acceptable Adjusted EBITDA level and 150% of base salary for 
achievement of a maximum target Adjusted EBITDA.  A sliding scale is used to determine bonuses when 
Adjusted EBITDA is between the minimum and maximum amounts. The Board believes these targets are 
aggressive but achievable, requiring strong performance and execution.  Other named executive officers 
receive discretionary annual bonuses that are based on this same Adjusted EBITDA target.  These bonuses 
are suggested by the Chief Executive Officer and approved by the Board based not only on the achievement 
of targets, but also the respective individual’s performance.   
 
Parent LLC Class A Member Interests 
 
In connection with the Merger, certain members of management were invited to invest in parent LLC, which 
owns all of the common stock of our parent.  This permits the executives to share in the increase in the value 
of the Company and is intended to focus their efforts on our long-term results.  The primary equity interest in 
parent LLC are the Class A member interests, of which a substantial controlling interest is owned by the 
Sponsors. The Class A member interests include a special distribution of up to 50% of management’s 
investment pursuant to the limited liability company operating agreement, providing a special incentive to 
management not available to the Sponsors. As a group, management owns 2.50% of the Class A 
membership interests.   
 
Parent LLC Class B Member Interests 
 
Certain members of our management have been granted Class B member interests in the parent LLC.  
Pursuant to the terms of the limited liability company operating agreement governing the parent LLC, the 
holders of Class B member interests are entitled to receive a percentage of all distributions, if any, made by 
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the parent LLC after (x) the holders of the Class A members in the parent LLC, including the Sponsors, have 
received a return of their invested capital plus a 12% per annum internal rate of return (compounded 
annually) on their invested capital and (y) certain members of our management that received Class A 
interests for their capital contributions to the parent LLC have received a special distribution in the aggregate 
amount of approximately $3.2 million, together with a 12% per annum internal rate of return (compounded 
annually). The Class B member interests are intended to provide incentive to management to keep focused 
on the long-term value of the Company.  The member interests were allocated based on the executive’s 
relative position and responsibilities.  These Class B member interests are non-transferable and vest ratably 
over five years, which provides a retention incentive.  If and when fully vested, the Class B shares will 
represent 8.6% ownership in the parent LLC.  
 
Aeroflex Incorporated Employees’ 401(k) Plan 
 
Generally, all employees based in the United States, including the named executive officers, are eligible to 
participate in the Aeroflex 401(k) plan after they have completed six months of service.  Employees contribute 
a portion of their salary to the 401(k) plan and, up until June 30, 2009, the Company matched 50% of the first 
eight percent of eligible salary an employee contributed to the plan.  The discretionary match has been 
suspended at this time. 
 
Executive Benefits and Perquisites 
 
In order to offer a competitive package to attract and retain strong executives, we provide various benefits 
and perquisites to certain members of management. These include a deferred compensation plan, leased 
autos, car expenses or car allowances, ten hours personal use of company jet timeshare (with 
reimbursement by the employee of the minimum amount of income imputed for such use as determined 
under applicable Federal and State rules and regulations), an executive medical reimbursement plan and 
split dollar life insurance agreements.  Each executive receives a different package of benefits. 
 
Post-termination Benefits 
 
Certain of the named executives have terms in their employment contracts which provide for payments upon 
termination.  The Chief Executive Officer also receives a consulting agreement for three years following his 
termination at two-thirds of his salary plus bonus and certain benefits.   
 
Tax and Accounting Implications 
 
As part of its responsibilities with respect to executive compensation, the Board considers the deductibility of 
executive compensation under Section 162(m) of the Internal Revenue Code, which, in some circumstances, 
limits the Company’s tax deduction for compensation to certain individuals to $1,000,000 per year.  Since the 
Company was privately held as of December 31, 2008, it was not subject to Section 162(m).  In past years, 
when the Company’s stock was publicly traded and Section 162(m) was applicable, the relevant executives 
were subject to employment contract terms which required them to defer any compensation in excess of the 
$1,000,000 to a Deferred Compensation Plan.  Such deferral would be payable to the employee upon 
termination of employment and under certain other circumstances.  Once we are subject to Section 162(m) 
again, we will once again address these limits. 
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Summary Compensation Table 
 
The following table sets forth information with respect to our Chief Executive Officer, Chief Financial Officer 
and each of the three other most highly compensated executive officers for fiscal 2009 in each case 
excluding any pre-Acquisition equity based compensation. 

Change in

Pension Value

and Nonqualified

Non-Equity Deferred

Stock Option Incentive Plan Compensation All Other

Name and Principal Salary Bonus Awards Awards Compensati on Earnings ($) Compensation
Position Year (1) ($) (2) ($) (3) ($) ($) (4) (5) ($) (6) Total ($)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Leonard Borow 2009 550,507$     -$               -$                   -$          Note (4) -$                           672,463$          1,222,970$   

President and Chief 2008 522,452       -                 3,360,688      -            658,193             45,000                    21,734,585       26,320,918   

Executive Officer 2007 446,406       -                 -                     -            2,057,097           636,723                  33,464              3,173,690     

John Buyko 2009 472,816$     -$               -$                   -$          Note (4) -$                           8,048$              480,864$      

Executive Vice 2008 422,467       -                 2,800,573      -            532,823             -                             119,050            3,874,913     

President and 2007 340,158       600,250      -                     -            -                         -                             7,500                947,908        

President of Aeroflex

Microelectronic

Solutions

John Adamovich, Jr. 2009 455,083$     Note (2) -$                   -$          -$                       4,157$                    9,446$              468,686$      

Senior Vice President, 2008 437,114       360,000      448,092         -            -                         1,183                      68,064              1,314,453     

Chief Financial Officer 2007 423,534       400,000      -                     -            -                         -                             8,800                832,334        

and Secretary

Charles Badlato 2009 254,324$     Note (2) -$                   -$          -$                       -$                           121,901$          376,225$      

Vice President - 2008 250,546       180,000      168,034         -            -                         4,257                      3,167,480         3,770,317     

Treasurer 2007 251,280       200,250      -                     -            -                         34,053                    16,580              502,163        

Carl Caruso 2009 311,472$     Note (2) -$                   -$          -$                       -$                           603,821$          915,293$      

Vice President - 2008 285,334       215,000      168,034         -            -                         -                             666,035            1,334,403     

Manufacturing 2007 307,549       240,250      -                     -            -                         -                             19,486              567,285        

SUMMARY COMPENSATION TABLE

 
(1) “Salary” includes contributions to our 401(k) Plan by each of the executive officers listed below for 

fiscal 2009, 2008 and 2007, as follows:  

Name 2009 2008 2007
Leonard Borow 22,000$     20,500$     20,500$     
John Buyko 16,500       15,500       15,500       
John Adamovich, Jr. 21,347       29,115       23,587       
Charles Badlato 28,896       15,707       15,435       
Carl Caruso 25,821       19,977       21,409        

 
(2) The final allocation of bonuses with respect to fiscal 2009 have not been determined as of the date of  

this filing.  The final determination is expected to occur in October 2009. 
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(3)  “Stock Awards” includes the value of parent LLC Class B Member Interests awarded to the named 
executives.  The amounts disclosed for fiscal 2008 are based on the grant date fair value of the entire 
award as calculated in accordance with SFAS No. 123(R).  The Class B member interests vest ratably 
over five years. 

 
(4)  “Non-Equity Incentive Plan Compensation” includes incentive bonuses payable to the certain 

executives based on operating results pursuant to their respective employment agreements.  The 
compensation identified in this column for fiscal 2008 was based on the achievement of a targeted 
level of Adjusted EBITDA, as defined by the employment agreements.  The amounts for fiscal 2009 
have not been formally finalized as of the date of this filing. The final determination is expected to 
occur in September 2009. 

 
(5)  “Changes in Pension Value and Non-Qualified Deferred Compensation Earnings” for Fiscal 2008 

does not reflect earnings on the deferred compensation balance of Mr. Borow, as his balance 
decreased by $35,173. 

(6)  “All Other Compensation” for fiscal 2009 includes: 

(i) for Mr. Borow, (a) interest of $433,803 for the period from June 30, 2008 on a payment due in 
exchange for relinquishing his change in control rights under a Supplemental Executive Retirement 
Plan that was terminated at the time of the Acquisition (the payment due was reported in 2008), (b) a 
tax gross-up, on the amount specified in (a) above, of $203,195, (c) $18,691 imputed value of a 
leased automobile, and (d) other compensation and perquisites, none of which individually exceeded 
$10,000; 

(ii) for Mr. Buyko, $8,048 in company matching funds under the Aeroflex Incorporated Employees’ 
401(k) Plan; 

(iii) for Mr. Adamovich, $9,446 in company matching funds under the Aeroflex Incorporated 
Employees’ 401(k) Plan;             

 (iv)  for Mr. Badlato, (a) interest of $99,522 for the period from June 30, 2008, on a payment due in 
exchange for relinquishing his change in control rights under a Supplemental Executive Retirement 
Plan that was terminated at the time of the Acquisition (the payment due was reported in 2008), (b) 
$13,248 in company matching funds under the Aeroflex Incorporated Employees’ 401(k) Plan, and (c) 
other compensation and perquisites, none of which individually exceeded $10,000; 

(v) for Mr. Caruso, (a) a one-time payment of $580,839 made in exchange for relinquishing his right to 
a consulting agreement at the end of his employment,  (b) $13,161 in company matching funds under 
the Aeroflex Incorporated Employees’ 401(k) Plan, and (c) other compensation and perquisites, none 
of which individually exceeded $10,000. 

“All Other Compensation” for fiscal 2008 includes: 

(i) for Mr. Borow, (a) a payment for a covenant not to compete of $3,700,000, made in connection with 
the Acquisition, (b) a one-time bonus award in connection with the Acquisition of $886,590, (c) a 
payment of $14,085,887, including interest through June 30, 2008, due in exchange for relinquishing 
his change in control rights under a Supplemental Executive Retirement Plan that was terminated at 
the time of the Acquisition, (d) a tax gross-up, on the amount specified in (c) above, of $1,903,130, (e) 
the $1,112,248 fair value, as calculated in accordance with SFAS No. 123(R), of a discount on the 
purchase of parent LLC Class A member interests in the form of a special distribution, (f) $25,749 
imputed value of a leased automobile, and (g) other compensation and perquisites, none of which 
individually exceeded $10,000; 



 - 123 - 

(ii) for Mr. Buyko, (a) the $111,225 fair value, as calculated in accordance with SFAS No. 123(R), of a 
discount on the purchase of parent LLC Class A member interests in the form of a special distribution 
and (b) other compensation and perquisites, none of which individually exceeded $10,000; 

(iii) for Mr. Adamovich, (a) the $55,612 fair value, as calculated in accordance with SFAS No. 123(R), 
of a discount on the purchase of parent LLC Class A member interests in the form of a special 
distribution and (b) $12,452 in company matching funds under the Aeroflex Incorporated Employees’ 
401(k) Plan;              

 (iv)  for Mr. Badlato, (a) the $22,245 fair value, as calculated in accordance with SFAS No. 123(R), of 
a discount on the purchase of Parent LLC Class A member interest in the form of a special 
distribution, (b) a payment of $3,128,276, including interest through June 30, 2008, due in exchange 
for relinquishing his change in control rights under a Supplemental Executive Retirement Plan that 
was terminated at the time of the Acquisition, and (c) other compensation and perquisites, none of 
which individually exceeded $10,000; 

(v) for Mr. Caruso, (a) a one-time bonus award in connection with the Acquisition of $648,450, and (b) 
other compensation and perquisites, none of which individually exceeded $10,000. 
 

Employment Agreements 

We are a party to employment agreements with each of our executive officers, the terms of which are set 
forth below. 

Leonard Borow 

We are a party to an employment agreement with Mr. Borow, our President and Chief Executive Officer, 
which expires on August 15, 2012. Mr. Borow currently receives a base salary of $555,000 and an annual 
bonus of between 50% and 150% of his base salary based upon our achievement of certain EBITDA targets 
established by our board of directors. 

Mr. Borow’s employment agreement provides for a three-year consulting period after the termination of 
employment by expiration of the contract term, mutual agreement or retirement, during which time Mr. Borow 
will receive consulting payments in an annual amount equal to two-thirds of his last annual base salary. 

In the event that we terminate the employment of Mr. Borow without cause or Mr. Borow terminates his 
employment for good reason (as defined in the employment agreement), Mr. Borow is entitled to receive his 
salary, an annual bonus and continuation of health benefits for the remainder of the contract term. For this 
purpose, the annual bonus will be calculated based on the average of Mr. Borow’s highest annual bonuses 
for a period not to exceed three years during the fiscal years (for a period not exceeding 10 years) 
commencing after August 15, 2007. In the event Mr. Borow’s employment is terminated for cause (as defined 
in the employment agreement), Mr. Borow will not be entitled to any severance benefits other than his salary 
through the date of termination, unused vacation and any benefits that have vested in accordance with the 
terms of the applicable award. In the event of Mr. Borow’s death or disability, Mr. Borow or his beneficiary or 
estate is entitled to receive his salary through the date of termination, unused vacation and any benefits that 
have vested in accordance with the terms of the applicable award, and Mr. Borow or his beneficiary or estate 
is also entitled to any annual bonus for the current fiscal year based on our performance, prorated to the date 
of termination. In the event Mr. Borow’s employment terminates due to retirement, Mr. Borow shall be entitled 
to his salary through the date of termination, unused vacation, a prorated amount of any annual bonus for the 
fiscal year in which he retired and any benefits that have vested in accordance with the terms of the 
applicable award.  

Mr. Borow is subject to non-competition and non-solicitation restrictions until the later of (i) August 15, 2012 
and (ii) two years following the later of (a) the termination of his employment for any reason and (b) the three-
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year consulting period. In addition, we will provide Mr. Borow with a tax gross-up payment to cover any 
excise tax due under Sections 280G and 4999 of the Internal Revenue Code. 

John Buyko 

We are a party to an employment agreement with Mr. Buyko, our Executive Vice President, which provides 
for a term of employment ending August 15, 2012. Under the agreement, Mr. Buyko currently receives an 
annual salary of $450,000 and is eligible to receive an annual bonus of between 50% and 150% of his annual 
salary based upon the achievement of certain EBITDA targets established by our board of directors. Our 
board of directors will review Mr. Buyko’s salary annually and may increase (but not decrease without his 
consent) Mr. Buyko’s salary in its discretion. In the event that we terminate the employment of Mr. Buyko 
without cause or Mr. Buyko terminates his employment for good reason (as defined in the employment 
agreement), he is entitled to receive (i) his salary for the remainder of the employment term at the rate in 
effect immediately prior to such termination, (ii) continuation of health benefits until the earlier of 
December 31st of the second year following his termination of employment or his commencement of full-time 
employment with a new employer and (iii) annual bonuses for the remainder of the employment term 
(including a prorated bonus for any partial fiscal year) equal to the average of the highest annual bonuses for 
a period not to exceed three years awarded to him during the fiscal years (for a period not exceeding 10 
years) commencing after August 15, 2007. In the event that we terminate the employment of Mr. Buyko for 
cause (as defined in the employment agreement), he is entitled to receive his salary through the date of 
termination, unused vacation and any benefits that have vested in accordance with the terms of the 
applicable award. In the event of termination upon Mr. Buyko’s death or disability, Mr. Buyko or his 
beneficiary or estate is entitled to receive his salary through the date of determination, unused vacation and 
any benefits that have vested in accordance with the terms of the applicable award, and he is also entitled to 
any annual bonus for the current fiscal year based on our performance, prorated to the date of termination. 

In addition, Mr. Buyko is subject to non-competition and non-solicitation restrictions until the later of (i) the 
period during which Mr. Buyko is entitled to receive severance payments pursuant to the employment 
agreement and (ii) one year following the termination of his employment for any reason. 

John Adamovich 

We are a party to an employment agreement with Mr. Adamovich, our Senior Vice President, Chief Financial 
Officer and Corporate Secretary, which provides for a term of employment ending December 31, 2009. Under 
the agreement, Mr. Adamovich currently receives an annual salary of $440,000.  In the event that we 
terminate the employment of Mr. Adamovich within two years following a change in control (as defined in the 
employment agreement) without cause or Mr. Adamovich terminates his employment for good reason (as 
defined in the employment agreement), he is entitled to receive (i) a lump sum severance payment, up to the 
maximum amount deductible under Sections 280G and 4999 of the Internal Revenue Code, of 2.5 times the 
sum of his base salary and average annual bonuses received for our last three fiscal years, (ii) continuation 
of health benefits until December 31st of the second year following his termination of employment, and (iii) a 
pro-rata bonus for the year of termination. 

In the event that we terminate the employment of Mr. Adamovich without cause, or if  Mr. Adamovich 
terminates his employment for good reason (as defined in the employment agreement), he is entitled to 
receive his salary and benefits for one year following termination of employment. In the event of termination 
upon death or due to disability, Mr. Adamovich or his beneficiary or estate is entitled to receive 50% of his 
salary for one year following termination of employment. 

Charles Badlato   

We are a party to an employment agreement with Mr. Badlato, our Vice President – Treasurer, under which 
Mr. Badlato’s term of employment will continue until we give him, or he gives us, written notice of an intention 
to terminate his employment upon a specified date. Under the agreement, Mr. Badlato currently receives an 
annual salary of $250,000. 
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In the event that we terminate the employment of Mr. Badlato without cause, or if  Mr. Badlato terminates his 
employment for good reason (as defined in the employment agreement), he is entitled to receive his salary 
and benefits for one year following termination of employment. In the event of termination upon death or due 
to disability, Mr. Badlato or his beneficiary or estate is entitled to receive 50% of his salary for one year 
following termination of employment. 

Carl Caruso 

We are a party to an employment agreement with Mr. Caruso, our Vice President of Manufacturing, under 
which Mr. Caruso’s term of employment will continue until we give him, or he gives us, written notice of an 
intention to terminate his employment upon a specified date. Under the agreement, Mr. Caruso currently 
receives an annual salary of $290,000.  Prior to January 1, 2008, Mr. Caruso was paid the lump sum of 
$648,450 as consideration for the release of his option to terminate his employment upon our Acquisition by 
the parent on August 15, 2007.  In January 2009, Mr. Caruso received a payment of $580,839 in exchange 
for relinquishing his right to a consulting arrangement at the end of his employment. 

 
In the event that we terminate the employment of Mr. Caruso without cause, or if Mr. Caruso terminates his 
employment for good reason (as defined in the employment agreement), he is entitled to receive his salary 
and benefits for one year following termination of employment. In the event of termination upon death or due 
to disability, Mr. Caruso or his beneficiary or estate is entitled to receive 50% of his salary for one year 
following termination of employment. 

Additional information with respect to potential payments to the executive officers pursuant to their respective 
employment agreements is contained below in “Potential Payments Upon Termination or Change in Control.” 

FISCAL 2009 GRANTS OF PLAN-BASED AWARDS 

All other All other
stock option Exercise

awards: awards: or base
Name Grant Number Number price of

date Threshold Target Maximum Threshold Target Maximum of shares of securities option
($) ($) ($) (#) (#) (#) of stock underlying awards

or units options ($/Sh)
(#) (#)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j) (k)

Leonard Borow - -                   -                  -                   -                   -                 -                  -                   -                       -                    

John Buyko - -                   -                  -                   -                   -                 -                  -                   -                       -                    

John Adamovich, Jr. - -                   -                  -                   -                   -                 -                  -                   -                       -                    

Charles Badlato - -                   -                  -                   -                   -                 -                  -                   -                       -                    

Carl Caruso - -                   -                  -                   -                   -                 -                  -                   -                       -                    

Estimated future payouts under
non-equity incentive plan awards

Estimated future payouts under
equity incentive plan awards
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OUTSTANDING EQUITY AWARDS AT JUNE 30, 2009 
 

Equity

Equity incentive

Equity incentive plan awards:

incentive plan awards: Market or

plan awards: Market Number of payout 

Number of Number Number of Number of value of unearned value of

securities of securities securities Option Option shares or shares or shares, units unearned 

Name underlying underlying underlying exercise expiration units of units of or other shares, 

unexercised unexercised unexercised price date stock that stock that rights that units or

options options unearned ($) have not have not have not other rights 

(#) (#) options vested vested vested that have 

Exercisable Unexercisable (#) (#) ($) (#) not vested 

($)

(a) (b) (c) (d) (e) (f) (g) (h) (i) (j)

Leonard Borow -                      -                         -                      -                 -                   2.40% -                    -                       -                    

John Buyko -                      -                         -                      -                 -                   2.00% -                    -                       -                    

John Adamovich, Jr. -                      -                         -                      -                 -                   0.32% -                    -                       -                    

Charles Badlato -                      -                         -                      -                 -                   0.12% -                    -                       -                    

Carl Caruso -                      -                         -                      -                 -                   0.12% -                    -                       -                    

In fiscal 2008, certain members of our management were granted Class B member interests in parent LLC.  
Pursuant to the terms of parent LLC’s limited liability operating agreement, the holders of the Class B 
member interests are entitled to receive a percentage of all distributions, if any, made by parent LLC after 
the Class A members, including the Sponsors, receive a return of their invested capital and the 
aforementioned special distribution, where applicable, plus a 12% annual return.   These Class B member 
interests vest over five years.  The number of units disclosed in the table above is the percentage share of 
overall equity interests in the parent LLC represented by the unvested portion of these awards as of June 
30, 2009 (80% of the original award).  The number of units that vested during fiscal 2009 are presented in 
the table below. These Class B member interests represent profit interests in parent LLC.  The liquidation 
value of these interests at June 30, 2009 was zero. 

 

Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercise (#) on Exercise ($) Acquired on Vesting (#) on Vesting ($)

(a) (b) (c) (d) (e)

Leonard Borow -                                          -                                   0.60% -                                
John Buyko -                                          -                                   0.50% -                                
John Adamovich, Jr. -                                          -                                   0.08% -                                
Charles Badlato -                                          -                                   0.03% -                                
Carl Caruso -                                          -                                   0.03% -                                

Option Awards Stock Awards

FISCAL 2009 OPTION EXERCISES AND STOCK VESTED
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2009 PENSION BENEFITS 

 
Present Value of

Number of Years Accumulated Payments During
Name Plan Name Credited Service (#) Benefit ($) Last Fiscal Year ($)

(a) (b) (c) (d) (e)

Leonard Borow (1) 30 -          $       -
John Buyko - - -   -
John Adamovich, Jr. - - -                   -
Charles Badlato (1) 20 -                   -
Carl Caruso - - -  -  
       1) Aeroflex Incorporated Supplemental Executive Retirement Plan 

 
Effective January 1, 1994, we established the Aeroflex Incorporated Supplemental Executive Retirement 
Plan (“SERP”) for certain of our officers. 
 
The Normal Retirement Age under the SERP is 70.  The SERP would provide an annual benefit of 50% of 
Final Average Pay. “Final Average Pay” means the average of the three highest paid calendar years out of 
the last ten prior to retirement.  Benefits are also payable, on a reduced basis, for early retirement after the 
sum of a participant’s age and years of service equals 70 and the participant attains age 55.  Retirement 
benefits are payable for life, with a guarantee of 10 years of payments.  In addition, the SERP provides a pre-
retirement death benefit payable for 10 years to the participant’s beneficiary and a disability benefit with a 
guarantee of 10 years of payment; provided that any disability benefit shall be reduced by the amount of the 
disability benefit payable under the participant’s employment agreement, if any.   
 
The Acquisition constituted a change in control that accelerated the vesting of benefits under our SERP in the 
event of   a termination of employment of the participants in the SERP on or prior to August 15, 2008. The 
SERP was amended to provide that no additional benefits are earned after August 31, 2007. The Company 
entered into an employment agreement with Mr. Borow on August 15, 2007 and amended its employment 
agreement with Mr. Badlato in July 2008.  The employment agreements provide, among other terms, that if 
Messrs. Borow and Badlato remain employed beyond August 15, 2008, which they have, certain specified 
payments, approximating the benefits earned by each of them respectively, under the SERP, plus 6% interest 
per annum from August 15, 2007, would be payable to them in full satisfaction of the benefits payable under 
the SERP, payable the earlier of December 31, 2008 to January 5, 2009 or upon specified events. The 
aggregate liability of the company to Messrs. Borow and Badlato under the SERP, including the related 
interest, was $14,085,887 and $3,128,276, respectively, at June 30, 2008. These amounts have been 
reported in “All Other Compensation” in fiscal 2008 in the summary compensation table.  The aggregate 
liability to Messrs. Borow and Badlato under the SERP, including the related accrued interest was 
$19,853,814, which was fully paid in fiscal 2009. 
 
  

2009 NON-QUALIFIED DEFERRED COMPENSATION 
 

Executive Registrant Aggregate   Aggregate Aggregate 
Contributions in Contributions Earnings Withdrawals/ Balance

Name Last FY ($) in Last FY ($) in Last FY ($) Distributions ($) at Last FYE ($)
(a) (b) (c) (d) (e) (f)

Leonard Borow -$                             -$                             -$                          -$                              -$                             
John Buyko -                               -                               -                            -                                -                               
John Adamovich, Jr. -                               50,000                     5,457                    -                                161,105                   
Charles Badlato -                               -                               -                            -                                -                               
Carl Caruso -                               -                               -                            -                                -                               
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In accordance with a December 1, 2006 amendment to the employment contract of Mr. Adamovich, we have 
or will credit to a book reserve $50,000 beginning December 1, 2006 and each successive December 1 that 
he is employed by us.  This money is notionally invested in bonds, mutual funds or securities as agreed upon 
by our board of directors and Mr. Adamovich.  For fiscal 2009 we credited the book reserve by $50,000 and 
the balance accrued $5,457 of notional interest.  The Summary Compensation Table reflects the excess of 
these notional earnings over earnings calculated at a market rate of 120% of the applicable federal long term 
rate. 
 

2008/2009 ACTUAL PAYMENTS  MADE UPON CHANGE IN CONT ROL 
 

The Acquisition was considered a change in control event, which resulted in the acceleration or payment of 
certain benefits.  The vesting of certain restricted stock and stock options was accelerated.  Benefits under 
the Supplemental Executive Retirement Plan became fully vested.  Previously earned, but deferred, 
compensation became payable and certain severance and other payments were made. 
 
In December 2008, Mr. Borow was paid $14,519,690, including interest, in exchange for relinquishing his 
change in control rights under a Supplemental Executive Retirement Plan that was terminated at the time of 
the Acquisition.  Further, on January 2, 2008, he received a one-time bonus award in connection with the 
Acquisition of $886,590 and payments totaling $2,924,840 of previously earned, but deferred, compensation 
in August and September 2007.  Certain of these payments were subject to excise tax and, in accordance 
with his employment agreement, Mr. Borow received a tax gross-up payment of $2,106,326 in December 
2008.  
 
Mr. Buyko had unvested options for which the vesting was accelerated pursuant to the change in control 
which provided him with a gain of $595,000. 
 
Mr. Adamovich had unvested options and unvested restricted stock for which the vesting was accelerated 
pursuant to the change in control which provided him with gains of $708,750 and $72,500, respectively. 
 
In January 2009, Mr. Badlato was paid $3,227,798, including interest, in exchange for relinquishing his 
change in control rights under a Supplemental Executive Retirement Plan that was terminated at the time of 
the Acquisition.  Further, he had unvested options for which the vesting was accelerated pursuant to the 
change in control as a result of the Acquisition which provided him with a gain of $39,625. 
 
Mr. Caruso received a one-time bonus award in connection with the Acquisition of $648,450.  Further, he had 
unvested options for which the vesting was accelerated pursuant to the change in control which provided him 
with a gain of $39,625. 

 
 

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL 
 

Leonard Borow 
 
Mr. Borow’s employment agreement provides for a three-year consulting period after the termination of 
employment by expiration of the contract term, mutual agreement or retirement, during which time Mr. Borow 
will receive consulting payments in an annual amount equal to two-thirds of his last annual base salary. 
Based on his current salary, he would receive monthly payments of $30,833.  

In the event that we terminate the employment of Mr. Borow without cause or Mr. Borow terminates his 
employment for good reason (as defined in the employment agreement), Mr. Borow is entitled to receive his 
salary, an annual bonus and continuation of health benefits for the remainder of the contract term. For this 
purpose, the annual bonus will be calculated based on the average of Mr. Borow’s highest annual bonuses 
for a period not to exceed three years during the fiscal years (for a period not exceeding 10 years) 
commencing after August 15, 2007. As of June 30, 2009, this lump sum severance would aggregate 
$3,795,798.  In the event Mr. Borow’s employment is terminated for cause, Mr. Borow will not be entitled to 
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any severance benefits other than his salary through the date of termination, unused vacation and any 
benefits that have vested in accordance with the terms of the applicable award. In the event of Mr. Borow’s 
death or disability, Mr. Borow or his beneficiary or estate is entitled to receive his salary through the date of 
termination, unused vacation and any benefits that have vested in accordance with the terms of the 
applicable award, and Mr. Borow or his beneficiary or estate is also entitled to any annual bonus for the 
current fiscal year based on our performance, prorated to the date of termination. In the event Mr. Borow’s 
employment terminates due to retirement, Mr. Borow shall be entitled to his salary through the date of 
termination, unused vacation, a prorated amount of any annual bonus for the fiscal year in which he retired 
and any benefits that have vested in accordance with the terms of the applicable award.  

Mr. Borow is subject to non-competition and non-solicitation restrictions until the later of (i) August 15, 2012 
and (ii) two years following the later of (a) the termination of his employment for any reason and (b) the three-
year consulting period. In addition, we will provide Mr. Borow with a tax gross-up payment to cover any 
excise tax due under Sections 280G and 4999 of the Internal Revenue Code. 

John Buyko 

In the event that we terminate the employment of Mr. Buyko without cause or Mr. Buyko terminates his 
employment for good reason, he is entitled to receive (i) his salary for the remainder of the employment term 
at the rate in effect immediately prior to such termination, (ii) continuation of health benefits until the earlier of 
December 31st of the second year following his termination of employment or his commencement of full-time 
employment with a new employer and (iii) annual bonuses for the remainder of the employment term 
(including a prorated bonus for any partial fiscal year) equal to the average of the highest annual bonuses for 
a period not to exceed three years awarded to him during the fiscal years (for a period not exceeding 10 
years) commencing after August 15, 2007.  As of June 30, 2009, this lump sum severance would aggregate 
$3,075,024.  In the event that we terminate the employment of Mr. Buyko for cause, he is entitled to receive 
his salary through the date of termination, unused vacation and any benefits that have vested in accordance 
with the terms of the applicable award. In the event of termination upon Mr. Buyko’s death or disability, 
Mr. Buyko or his beneficiary or estate is entitled to receive his salary through the date of termination, unused 
vacation and any benefits that have vested in accordance with the terms of the applicable award, and he is 
also entitled to any annual bonus for the current fiscal year based on our performance, prorated to the date of 
termination. 

In addition, Mr. Buyko is subject to non-competition and non-solicitation restrictions until the later of (i) the 
time period during which Mr. Buyko is entitled to receive severance payments pursuant to the employment 
agreement and (ii) one year following the termination of his employment for any reason. 

John Adamovich 

In the event that we terminate the employment of Mr. Adamovich within two years following a change in 
control without cause or Mr. Adamovich terminates his employment for good reason (as defined in the 
employment agreement), he is entitled to receive (i) a lump sum severance payment, (up to the maximum 
amount deductible under Sections 280G and 4999 of the Internal Revenue Code), of 2.5 times the sum of his 
base salary and average annual bonuses received for our last three fiscal years, (ii) continuation of health 
benefits until December 31st of the second year following his termination of employment, and (iii) a pro-rata 
bonus for the year of termination.  As of June 30, 2009, this lump sum severance would aggregate 
$1,983,333. 

In the event that we terminate the employment of Mr. Adamovich without cause, or if  Mr. Adamovich 
terminates his employment for good reason (as defined in the employment agreement), he is entitled to 
receive his salary and benefits for one year following termination of employment.  As of June 30, 2009, this 
lump sum severance payment would aggregate $440,000.  
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Charles Badlato   

In the event that we terminate the employment of Mr. Badlato without cause, or if Mr. Badlato terminates his 
employment for good reason (as defined in the employment agreement), he is entitled to receive his salary 
and benefits for one year following termination of employment.  As of June 30, 2009, this lump sum 
severance payment would aggregate $250,000. In the event of termination upon death or due to disability, 
Mr. Badlato or his beneficiary or estate is entitled to receive 50% of his salary for one year following 
termination of employment. 

Carl Caruso 

In the event we terminate the employment of Mr. Caruso without cause, or if Mr. Caruso terminates 
employment for good reason (as defined in the employment agreement), he is entitled to receive his salary 
and benefits for one year following termination of employment.  As of June 30, 2009, this lump sum 
severance would aggregate $290,000.  In the event of termination upon death or due to disability, Mr. Caruso 
or his beneficiary or estate is entitled to receive 50% of his salary for one year following termination of 
employment. 
 
Compensation of Directors 
 
Our directors serve without compensation. 
 
Board Report 
 
Our board of directors has reviewed and discussed with management the Compensation Discussion and 
Analysis included in this annual report on Form 10-K.  Based on that review and discussion, our board of 
directors recommends that the Compensation Discussion and Analysis be included in this annual report on 
Form 10-K. 

     Board of Directors of Aeroflex Incorporated 

       Robert B. McKeon 
       Leonard Borow 
       John Buyko 
       Hugh Evans 
       Ramzi M. Musallam 

 
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT   
                      AND RELATED STOCKHOLDER MATTE RS 
 
We are a wholly-owned subsidiary of the parent, and an indirect subsidiary of the parent LLC. The parent 
LLC owns all of the common stock of the parent. 

The following table sets forth information with respect to the beneficial ownership of the Class A and Class B 
interests in the parent LLC by: 

• each person who is known by us to beneficially own 5% or more of the outstanding equity of the 
parent LLC; 

• each member of our board of directors, the board of directors of the parent and the board of 
managers of the parent LLC; 

• each of the named executive officers in the “Summary Compensation Table”; and 

• all executive officers and directors as a group. 
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To our knowledge, each of the holders of Class A and Class B interests in the parent LLC listed below has 
sole voting and investment power as to the interests owned unless otherwise noted.   

Name of Beneficial Owner(1) 

Percent of 
Class A 

Interests(2) 

Percent of  
Class B 

Interests(2)  
Veritas Capital Partners III, L.L.C.(3)(4)................................ 44.3% — 
Affiliates of Golden Gate Private Equity, Inc.(5)........................25.8% — 
GS Direct(6)...............................................................................21.7% — 
Leonard Borow................................................................ 1.9% 34.4% 
John Buyko .............................................................................. * 28.7% 
John Adamovich, Jr. ................................................................ * 4.6% 
Charles Badlato ................................................................ * 1.7% 
Carl Caruso.............................................................................. * 1.7% 
Robert B. McKeon(3)(7)..............................................................44.3% — 
Hugh Evans(3) ................................................................ — — 
Ramzi M. Musallam(3) .............................................................. — — 
Joe Benavides(3) ................................................................ — — 
Prescott H. Ashe(5) ................................................................ — — 
John D. Knoll(5)................................................................ — — 
Bradley J. Gross(6) ................................................................ — — 
All executive officers and directors as a group 

(12 persons)(8) ................................................................ 46.6% 71.1% 
 

 
* Denotes beneficial ownership of less than 1%. 

          (1) Except as otherwise indicated, the address for each of the named beneficial owners is 35 South 
Service Road, P.O. Box 6022, Plainview, New York 11803. 

       (2) Class A and Class B interests represent approximately 91% and 9% of the parent LLC’s equity 
interests, respectively. 

          (3) The address for Veritas Capital Partners III, L.L.C. and Messrs. McKeon, Evans, Musallam and 
Benavides is c/o The Veritas Capital Fund III, L.P., 590 Madison Avenue, New York, New York 10022. 
Veritas Capital Partners III, L.L.C. is the general partner of The Veritas Capital Fund III, L.P. 

         (4) Includes Class A interests held by AX Holding LLC, which is an affiliate of Veritas Capital Partners III, 
L.L.C. 

         (5) The address for Golden Gate Private Equity, Inc., its affiliates and Messrs. Ashe and Knoll is One 
Embarcadero Center, 39th Floor, San Francisco, California 94111. 

        (6) The address for GS Direct and Mr. Gross is 85 Broad Street, New York, New York 10004. 

        (7) Mr. McKeon, Chairman of the board of directors of the parent LLC, is the President of Veritas Capital 
Partners III, L.L.C., and as such may be deemed a beneficial owner of the Class A interests owned by 
Veritas Capital Partners III, L.L.C. and AX Holding LLC. Mr. McKeon disclaims this beneficial 
ownership except to the extent of his pecuniary interest in The Veritas Capital Fund III, L.P. and the 
parent LLC. 

        (8) Includes Class A interests held by Veritas Capital Partners III, L.L.C. and AX Holding LLC, beneficial 
ownership of which may be deemed to be held by Mr. McKeon, as the President of Veritas Capital 
Partners III, L.L.C. See footnote 7 above. Mr. McKeon disclaims this beneficial ownership except to 
the extent of his pecuniary interest in The Veritas Capital Fund III, L.P. and the parent LLC. 
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR  
           INDEPENDENCE 

Advisory Agreement 

At the closing of the Acquisition, we entered into an advisory agreement with affiliates of the Sponsors under 
which the Sponsors provide certain advisory services to us. As compensation for these services, we paid the 
Sponsors a one-time transaction fee as of the closing of the Acquisition in the aggregate amount of 
$22.0 million and we pay (i) an annual advisory fee in the aggregate amount equal to the greater of 
$2.2 million and 1.8% of our EBITDA for the prior fiscal year (as defined in the Senior Secured Credit Facility) 
and (ii) transaction fees on all future acquisitions, divestitures, financings and liquidity events, which will be 
calculated pro rata based upon aggregate equity investments at the time of such future acquisitions, 
divestitures, financings or liquidity events (taking into account any new investment being made at such time) 
or, when the Sponsors do not provide any equity investments, based on the value of the transaction. In 
addition to the fees described above, we also pay or reimburse the Sponsors (i) for all out-of-pocket costs 
incurred by the Sponsors in connection with their activities under the advisory agreement and (ii) for the 
reasonable costs and expenses of their respective counsel and advisers in connection with the monitoring of 
their respective investments in us, any requested amendment or waiver of any investment document, and the 
sale or disposition of their respective interests in us. The advisory agreement has an initial term expiring on 
December 31, 2013 and is automatically renewable for additional one year terms thereafter unless we or the 
Sponsors give notice of non-renewal.  The advisory fees paid to the affiliates of the Sponsors aggregated 
$2.3 million for fiscal 2009. 

Limited Liability Company Agreement 

At the closing of the Acquisition, the Sponsors and certain members of our management who purchased 
equity interests in the parent LLC became parties to a limited liability company agreement with the parent 
LLC that sets forth provisions relating to the management and ownership of the parent LLC, including the 
rights of the Sponsors to appoint members of the parent’s board of directors and the board of managers of 
the parent LLC. See “Board Composition” in Item II. In addition, the limited liability company agreement 
provides for, among other things, restrictions on the transferability of equity of the parent LLC, tag-along 
rights, drag-along rights, rights of first refusal, preemptive rights and information rights. 

Without the approval of the Sponsors, subject to certain stated exceptions, the parent LLC may not permit the 
parent to take certain actions, including: 

• a merger, consolidation or liquidation, dissolution or recapitalization (including dividend 
distributions and reorganizations), public offerings or other liquidity events, until the fifth 
anniversary of the closing of the Acquisition; 

• acquisitions or divestitures in excess of $25.0 million at any time prior to the expiration of the lock-
up period applicable to the Sponsors following an initial public offering of the parent; 

• the grant, issuance or redemption of capital stock or options at any time prior to the expiration of 
the lock-up period applicable to the Sponsors following an initial public offering of the parent; 

• amendments to the parent’s certificate of incorporation, by-laws, the Senior Secured Credit Facility 
or the Indenture governing the Notes at any time prior to the expiration of the lock-up period 
applicable to the Sponsors following an initial public offering of the parent; 

• transactions with the Sponsors or affiliates or employees of the Sponsors; 

• the hiring, termination or modification of compensation arrangements of our Chief Executive 
Officer or any of his direct reports at any time prior to the expiration of the lock-up period 
applicable to the Sponsors following an initial public offering of the parent; and 
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• the approval of each annual budget (including management bonus programs) and any material 
deviation from an approved budget at any time prior to the expiration of the lock-up period 
applicable to the Sponsors following an initial public offering of the parent. 

Registration Rights Agreement 

At the closing of the Acquisition, the parent LLC became party to a registration rights agreement with the 
parent. The registration rights agreement granted the parent LLC customary demand and piggyback 
registration rights for the benefit of the Sponsors and piggyback registration rights for the benefit of certain 
members of our management. 

Issuance of Membership Interests of the Parent LLC 

In connection with the closing of the Acquisition, the parent LLC issued an aggregate of $372.0 million of 
membership interests to the Sponsors. Veritas Capital and an affiliate of Veritas Capital purchased 
$172.0 million of membership interests, affiliates of Golden Gate purchased $100.0 million of membership 
interests and GS Direct purchased $100.0 million of membership interests. At the closing of the Acquisition, 
certain members of our management purchased an aggregate of approximately $6.4 million of membership 
interests from the parent LLC and after the closing, GS Direct transferred $16.0 million of membership 
interests to third party investors. 

In addition, certain members of our management have been granted Class B interests in the parent LLC. See 
“Management—Parent LLC Class B Member Interests.” 

Transactions with Goldman, Sachs & Co. and its Affi liates 

Goldman, Sachs & Co. is the manager of GS Direct, L.L.C., a private equity fund which owns approximately 
22% of the Class A membership interests of the parent LLC.  Bradley J. Gross, a member of the board of 
directors of the parent and the board of managers of the parent LLC, is a Managing Director of Goldman, 
Sachs & Co.’s Principal Investment Area.    

Under the exchange and registration rights agreement, we agreed to file a market-making prospectus in order 
to enable Goldman, Sachs & Co. and its affiliates to engage in market-making activities for the Notes. 
Goldman, Sachs & Co. acted as an Initial Purchaser in the offering of the Notes and received customary fees.  
Goldman Sachs Credit Partners L.P., an affiliate of Goldman, Sachs & Co., acted as sole lead arranger, sole 
bookrunner, administrative agent, collateral agent, and syndication agent under each of our senior secured 
and unsecured credit facilities.  In addition, Goldman, Sachs & Co., Goldman Sachs Credit Partners L.P. and 
their affiliates may in the future engage in commercial banking, investment banking or other financial advisory 
transactions with us and our affiliates.  
 
 
ITEM 14.    PRINCIPAL ACCOUNTING FEES AND SERVICES  
 
Audit Fees 
 
KPMG LLP’s fees were $1.9 million in respect of fiscal 2009 and $2.3 million in respect of fiscal 2008 for 
professional services rendered for the audit of our consolidated annual financial statements and reviews of 
our quarterly condensed consolidated financial statements included in our Forms 10-Q and services that 
were required in connection with statutory and regulatory filings and engagements. 
 
Audit-Related Fees 
 
KPMG LLP’s fees were $335,000 in respect of fiscal 2009 and $895,000 in respect of fiscal 2008 for services 
that are reasonably related to the performance of the audit and review services that are not reported under 
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the preceding paragraph.  These services included review of offering memorandums and other filings and 
accounting consultations. 
 
Tax Fees 
 
KPMG LLP’s fees were $245,000 in respect of fiscal 2009 and $191,000 in respect of fiscal 2008 for services 
rendered related to tax compliance, tax advice or tax planning services. 
 
All Other Fees 
 
KPMG LLP did not render other services in fiscal 2009 or 2008. 
 
We do not have an Audit Committee.  The Board of Directors has the responsibility assigned to the Audit 
Committee. 
 
Our Board of Directors has determined that the provision of services by KPMG LLP is compatible with 
maintaining the independence of KPMG LLP as our independent registered public accounting firm. 
 
 
Pre-Approval Policies 
 
Our Board of Directors has determined not to adopt any blanket pre-approval policies.  Instead, the 
Committee determined that it will, through designated individuals, specifically pre-approve the provision by 
KPMG LLP of all services. 
 
Our Board of Directors approved all of the services provided by KPMG LLP and described in the preceding 
paragraphs. 
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PART IV 

 
 

ITEM 15.    EXHIBITS AND FINANCIAL STATEMENT SCHEDU LES 
 
(a)  The following documents are filed as part of this report: 

 
 
1.  Financial Statements. 
 
        Report of Independent Registered Public Accounting Firm                                       61                             
     
 Consolidated financial statements: 
 
     Balance sheets – June 30, 2009 (Successor) and 2008 (Successor)                               62 
 
     Statements of operations –  
          Fiscal Year Ended June 30, 2009 (Successor)                            
          Periods from August 15, 2007 to June 30, 2008 (Successor) 
          and July 1, 2007 to August 14, 2007 (Predecessor) 
          Fiscal Year Ended June 30, 2007 (Predecessor)                                                 63                                                                                                                                               
   
     Statements of stockholder’s equity and comprehensive income (loss) – 
          Fiscal Year Ended June 30, 2009 (Successor)                            
          Periods from August 15, 2007 to June 30, 2008 (Successor) 
          and July 1, 2007 to August 14, 2007 (Predecessor) 
          Fiscal Year Ended June 30, 2007 (Predecessor)                                             64                                               
                    
     Statements of cash flows –  
          Fiscal Year Ended June 30, 2009 (Successor)                            
          Periods from August 15, 2007 to June 30, 2008 (Successor) 
          and July 1, 2007 to August 14, 2007 (Predecessor) 
          Fiscal Year Ended June 30, 2007 (Predecessor)                                                          65 
         
 
     Notes to the consolidated financial statements                                                              66 - 114 
 
2.  Financial Statement Schedule. 
 
     Schedule II – Valuation and Qualifying Account         136  
       
 
3.  Exhibits. 
 
  See Index of Exhibits included on page 137. 
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YEAR ENDED JUNE 30, 2009:
(Successor Entity)

Allowance for doubtful accounts (B)

PERIOD FROM AUGUST 15, 2007
   THROUGH JUNE 30, 2008:
(Successor Entity)

Allowance for doubtful accounts (B)

PERIOD FROM JULY 1, 2007
   THROUGH AUGUST 14, 2007:
(Predecessor Entity)

Allowance for doubtful accounts (B)

YEAR ENDED JUNE 30, 2007:
(Predecessor Entity)

Allowance for doubtful accounts (A) (B) 1,589$      1,273$        416$            25$           125$            

2,250$      

2,683$      

1,531$      

-$              

-$              

-$              

2,024$         

143$            

25$              1,589$        

1,591$         

1,295$         

(33)$             

Column D

Deductions -
describe

Column E

Balance at
end of
periodexpenses

costs and accounts -
describe

Charged to

Column C
Additions

to other
Charged

Column A Column B

2,683$        

1,531$        

Balance at
beginning of

periodDescription

AEROFLEX INCORPORATED
AND SUBSIDIARIES

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
(In thousands)

 
Note: (A)  Acquired in purchase of businesses. 

(B)  Primarily net write-offs of uncollectible amounts. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 - 137 - 

 
 

EXHIBIT INDEX 
 

 
Exhibit No.  Exhibit Description  
  
2.1 Agreement and Plan of Merger, dated as of May 25, 2007, among Aeroflex 

Incorporated, AX Holding Corp. and AX Acquisition Corp. (incorporated by 
reference to Exhibit 2.1 to Registrant’s Current Report on Form 8-K filed May 29, 
2007). 

3.1  Amended and Restated Certificate of Incorporation of Aeroflex Incorporated 
(incorporated by reference to Exhibit 3.1 to Registrant’s Current Report on Form 
8-K filed August 17, 2007).  

3.2 Bylaws of Aeroflex Incorporated (incorporated by reference to Exhibit 3.2 to 
Registrant’s Current Report on Form 8-K filed August 17, 2007). 

4.1 Indenture, dated as of August 7, 2008, by and among Aeroflex Incorporated, the 
Guarantor Subsidiaries and The Bank of New York Mellon, as trustee 
(incorporated by reference to Exhibit 4.1 to Amendment No. 1 to Registrant’s 
Registration Statement on Form S-4 (File No. 333-156061) filed January 16, 2009 
(“Amendment No. 1 to Registration Statement”)). 

4.2 Form of 11.75% Senior Notes due February 15, 2015 (included in Exhibit 4.1) 
4.3 Form of Regulation S Temporary Global 11.75% Senior Notes due February 15, 

2015 (included in Exhibit 4.1)  
4.4 Exchange and Registration Rights Agreement, dated August 7, 2008, by and 

among Aeroflex Incorporated, the Guarantor Subsidiaries and Goldman, Sachs & 
Co. (incorporated by  reference to Registrant’s  Registration Statement on Form 
S-4  (File No. 333-156061) filed December 11, 2008 (“Registration Statement”)). 

4.5 Form of Notation of Guarantee (included in Exhibit 4.1). 
10.1 Employment Agreement between Aeroflex Incorporated and Harvey R. Blau 

(incorporated by reference to Exhibit 10.1 to Registrant’s Quarterly Report on 
Form 10-Q for the quarter ended March 31, 1999). 

10.2 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated 
and Harvey R. Blau, effective September 1, 1999 (incorporated by reference to  
Exhibit 10.17 to Registrant’s Annual Report on Form 10-K for the fiscal year 
ended June 30, 2000). 

10.3 Amendment No. 2 to Employment Agreement between Aeroflex Incorporated and 
Harvey R. Blau, effective August 13, 2001 (incorporated by reference to Exhibit 
10.16 to Registrant’s Annual Report on Form 10-K for the fiscal year ended June 
30, 2001). 

10.4 Amendment No. 3 to Employment Agreement between Aeroflex Incorporated and 
Harvey R. Blau, effective November 8, 2001 (incorporated by reference to Exhibit 
10.1 to Registrant’s Quarterly Report on Form 10-Q for the quarter ended 
September 30, 2001). 

10.5 Executive Employment Agreement between Aeroflex Incorporated and John 
Adamovich, Jr.,  dated November 9, 2005 (incorporated by reference to Exhibit 
10.1 to Registrant’ s Current Report on Form 8-K filed on November 15, 2005). 

10.6 Employment Agreement between Aeroflex Incorporated and Charles Badlato, 
dated November 6, 2003 (incorporated by reference to Exhibit 10.1 to Registrant’s 
Quarterly Report on Form 10-Q for the quarter ended December 31, 2003). 

10.7 Employment Agreement between Aeroflex Incorporated and Carl Caruso, dated 
November 6, 2003 (incorporated by reference to Exhibit 10.2 to Registrant’s 
Quarterly Report on Form 10-Q for the quarter ended December 31, 2003). 

10.8 Amendment No. 4 to Employment Agreement between Aeroflex Incorporated and 
Harvey R. Blau, effective as of May 13, 2004 (incorporated by reference to Exhibit 
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10.1 to Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 
31, 2004). 

10.9 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated and 
Carl Caruso, dated March 11, 2005 (incorporated by reference to Exhibit 10.1 to 
Registrant’s Current Report on Form 8-K filed March 31, 2005). 

10.10 Amendment No. 5 to Employment Agreement between Aeroflex Incorporated and 
Harvey R. Blau, effective August 17, 2005 (incorporated by reference to Exhibit 
10.1 to Registrant’s Current Report on Form 8-K filed August 17, 2005). 

10.11 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated and 
John Adamovich, Jr., effective November 21, 2006 (incorporated by reference to 
Exhibit 10.4 to Registrant’s Current Report on Form 8-K filed November 22, 
2006). 

10.12 Amendment No. 6 to Employment Agreement between Aeroflex Incorporated and 
Harvey R.  Blau, effective November 21, 2006 (incorporated by reference to 
Exhibit 10.2 to Registrant’s Current Report on Form 8-K filed November 22, 
2006). 

10.13 Amendment No. 2 to Employment Agreement between Aeroflex Incorporated and 
John Adamovich, Jr., effective December 1, 2006 (incorporated by reference to 
Exhibit 10.1 to Registrant’s Current Report on Form 8-K filed February 2, 2007). 

10.14 Stock Purchase Agreement, dated as of April 2007, among Aeroflex Incorporated, 
Micro-Metrics, Inc. and the stockholders set forth therein (incorporated by 
reference to Exhibit 10.14 to the Registration Statement). 

10.15 Employment Agreement between Aeroflex Incorporated and Leonard Borow, 
dated August 15, 2007 (incorporated by reference to Exhibit 10.15 to the 
Registration Statement). 

10.16 Employment Agreement between Aeroflex Incorporated and John E. Buyko, dated 
August 15, 2007 (incorporated by reference to Exhibit 10.16 to the Registration 
Statement). 

10.17 Credit and Guaranty Agreement, dated as of August 15, 2007, among Aeroflex 
Incorporated (as successor to AX Acquisition Corp.), AX Holding Corp., the 
Guarantor Subsidiaries, the lenders party thereto and Goldman Sachs Credit 
Partners L.P. (incorporated by reference to Exhibit 10.17 to the Registration 
Statement). 

10.18 Pledge and Security Agreement, dated as of August 15, 2007, by the grantors 
party thereto in favor of Goldman Sachs Credit Partners L.P., as collateral agent 
(incorporated by reference to Exhibit 10.18 to the Registration Statement). 

10.19 Exchangeable Senior Unsecured Credit and Guaranty Agreement, dated August 
15, 2007, among Aeroflex Incorporated (as successor to AX Acquisition Corp.), 
AX Holding Corp., the Guarantor Subsidiaries, the lenders party thereto, and 
Goldman Sachs Credit Partners L.P. (incorporated by reference to Exhibit 10.19 
to the Registration Statement). 

10.20 Advisory Services Agreement, dated August 15, 2007, by and among VGG 
Holding LLC, AX Holding Corp., Aeroflex Incorporated, Veritas Capital Fund 
Management, L.L.C., GGC Administration and Goldman, Sachs & Co. 
(incorporated by reference to Exhibit 10.20 to the Registration Statement). 

10.21 Senior Subordinated Unsecured Credit and Guaranty Agreement, dated as of 
September 21, 2007, among Aeroflex Incorporated, certain subsidiaries of 
Aeroflex Incorporated, the lenders party thereto and Goldman Sachs Credit 
Partners L.P. (incorporated by  reference to Exhibit 10.21 to the Registration 
Statement). 
 

10.22 Series A-1 Preferred Stock Purchase Agreement, dated October 1, 2007, by and 
between Test Evolution Corporation, Lev Alperovich, and Aeroflex Incorporated 
(incorporated by reference to Exhibit 10.22 to the Registration Statement). 

10.23 Amendment No. 2 to Employment Agreement between Aeroflex Incorporated and 
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Carl Caruso, effective December 17, 2007 (incorporated by  reference to Exhibit 
10.23 to the Registration Statement). 

10.24 Stock Purchase Agreement, dated as of May 15, 2008, between Aeroflex 
Incorporated and STAR Dynamics Holdings, LLC and TAZ Ventures, LLC 
(incorporated by reference to Exhibit 10.24 to the Registration Statement). 

10.25 Share Purchase Agreement, dated as of June 30, 2008, between Aeroflex 
Incorporated and the Sellers named therein regarding the shares in Gaisler 
Research AB (incorporated by reference to Exhibit 10.25 to the Registration 
Statement). 

10.26 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated and 
Charles Badlato, effective July 31, 2008 (incorporated by  reference to Exhibit 
10.26 to the Registration Statement). 

10.27 Amendment No.3 to Employment Agreement between Aeroflex Incorporated and 
Carl Caruso, effective December 24, 2008 (incorporated by reference to Exhibit 
10.27 to Amendment No. 1 to the Registration Statement). 

10.28 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated  and 
Leonard Borow, effective December 31, 2008 (incorporated by reference to 
Exhibit 10.28 to Amendment No. 1 to the Registration Statement). 

10.29 Amendment No. 1 to Employment Agreement between Aeroflex Incorporated and 
John Buyko, effective December 31, 2008 (incorporated by reference to Exhibit 
10.29 to Amendment No. 1 to the Registration Statement). 

10.30 Amendment No. 3 to Employment Agreement between Aeroflex Incorporated and 
John Adamovich, Jr., effective December 31, 2008 (incorporated by  reference to 
Exhibit 10.30 to Amendment No. 1 to the Registration Statement). 

10.31 Amendment No. 2 to Employment Agreement between Aeroflex Incorporated and 
Charles Badlato, effective December 31, 2008 (incorporated by reference to 
Exhibit 10.31 to Amendment No. 1 to the Registration Statement). 

10.32 Amendment No. 4 to Employment Agreement between Aeroflex Incorporated and 
Carl Caruso, effective December 31, 2008 (incorporated by reference to Exhibit 
10.32 to Amendment No. 1 to the Registration Statement). 

14.1* Code of Ethics for Leonard Borow, President and Chief Executive Officer of 
Aeroflex Incorporated. 

14.2* Code of Ethics for John Adamovich, Jr., Senior Vice President and Chief Financial 
Officer of Aeroflex Incorporated  

14.3* Code of Ethics for Charles Badlato, Vice President – Treasurer of Aeroflex 
Incorporated 

14.4* Code of Ethics for Kevin Finnegan, Corporate Controller of Aeroflex Incorporated 
21.1* Subsidiaries of Aeroflex Incorporated. 
31.1* Certification pursuant to Rules 13a-14(a)/15d-14a as adopted pursuant to Section 

302 of the Sarbanes-Oxley Act of 2002. 
31.2* Certification pursuant to Rules 13a-14(a)/15d-14a as adopted pursuant to Section 

302 of the Sarbanes-Oxley Act of 2002. 
31.3* Certification pursuant to Rules 13a-14(a)/15d-14a as adopted pursuant to Section 

302 of the Sarbanes-Oxley Act of 2002. 
32.1* Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 

906 of the Sarbanes-Oxley Act of 2002. 
32.2* Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 

906 of the Sarbanes-Oxley Act of 2002. 
___________________________ 
 
*  Filed herewith 
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized on the 1st day of September  
2009. 
 

 

        AEROFLEX INCORPORATED 
       
 

By:    /s/ Leonard Borow
Name:    Leonard Borow
Title:    President and Chief Executive Officer

 
 
 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on  September 
1, 2009 by the following persons on behalf of Aeroflex Incorporated and in the capacities indicated. 
 
 
 
   /s/ Robert B. McKeon Chairman of the Board
   Robert B. McKeon

   /s/ Leonard Borow President and Chief Executive Officer, Director
   Leonard Borow    (Principal Executive Officer)

   /s/ John Adamovich, Jr. Senior Vice President, Chief Financial Officer and Secretary
   John Adamovich, Jr.    (Principal Financial and Accounting Officer)

   /s/ Hugh D. Evans Director
   Hugh D. Evans

   /s/ Ramzi M. Musallam Director
   Ramzi M. Musallam

   /s/ John Buyko Executive Vice President
   John Buyko President - Aeroflex Microelectronic Solutions, Director

 
 
SUPPLEMENTAL INFORMATION TO BE FURNISHED WITH REPOR TS FILED PURSUANT TO SECTION 15(d) OF 
THE ACT BY REGISTRANTS WHICH HAVE NOT REGISTERED SE CURITIES PURSUANT TO SECTION 12 OF THE 
ACT. 
 
The Registrant has not sent, and does not expect to send, an annual report or proxy statement to security holders. 
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Exhibit 14.1 
 
 

CODE OF ETHICS 
FOR CHIEF EXECUTIVE OFFICER AND 

SENIOR FINANCIAL OFFICERS 
OF AEROFLEX INCORPORATED. 

_________________ 
 
It is the policy of Aeroflex Incorporated. that the Chief Executive Officer, Chief Financial Officer, Treasurer 
and Controller of  Aeroflex Incorporated (“Aeroflex”) adhere to and advocate the following principles 
governing their professional and ethical conduct in the fulfillment of their responsibilities: 
 
    1. Act with honesty and integrity, avoiding actual or apparent conflicts between his or her personal, 
private interests and the interests of Aeroflex, including receiving improper personal benefits as a result of his 
or her position. 
 
    2. Disclose to Aeroflex’s Board of Directors any material transaction or relationship that reasonably 
could be expected to give rise to a conflict of interest. 
  
    3. Perform responsibilities with a view to causing periodic reports and documents filed with or submitted 
to the SEC and all other public communications made by Aeroflex to contain information which is accurate, 
complete, fair, objective, relevant, timely and understandable. 
 
    4. Comply with laws, rules and regulations of federal, state, and local governments applicable to 
Aeroflex, and with the rules and regulations of private and public regulatory agencies having jurisdiction over 
Aeroflex. 
 
    5. Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting or 
omitting material facts or allowing independent judgment to be compromised or subordinated.  
 
    6. Respect the confidentiality of information acquired in the course of performance of his or her 
responsibilities except when authorized or otherwise legally obligated to disclose any such information; not 
use confidential information acquired in the course of performing his or her responsibilities for  personal 
advantage. 
                               
    7. Share knowledge and maintain skills important and relevant to the needs of Aeroflex, its shareholders 
and other constituencies, and the general public. 
 
    8. Pro-actively promote ethical behavior among subordinates and peers in his or her work environment 
and community. 
 
    9. Use and control all corporate assets and resources employed by or entrusted to him or her in a 
responsible manner. 
 
    10. Not use corporate information, corporate assets, corporate opportunities or his or her position with 
Aeroflex for personal gain; not compete directly or indirectly with Aeroflex. 
 
    11. Comply in all respects with Aeroflex’s Employee Code of Business Conduct and Corporate  Ethics 
Policy. 
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    12. Advance Aeroflex’s legitimate interests when the opportunity arises. 
 
Each officer covered by this Code shall report, in person or in writing, any known or suspected violations of 
this Code to the Board of Directors. 
 
Aeroflex will investigate any reported violations and will oversee an appropriate response, including 
corrective action and preventative measures. Any officer who violates this Code will face appropriate, case-
specific disciplinary action, which may include demotion or discharge. 
 
Any request for a waiver of any provision of this Code must be in writing and addressed to the Board of 
Directors.   
 
It is also the Policy of Aeroflex Incorporated. that each officer  covered by this Code shall acknowledge and 
certify to the foregoing annually and  file a copy of such certification with the Board of Directors. 
 
 
 

OFFICER'S CERTIFICATION 
 
 
    I have read and understand the foregoing Code of Ethics. I hereby certify that I am in compliance with the 
foregoing Code of Ethics, and I will comply with the Code in the future. I understand that any violation of the 
Code will subject me to appropriate disciplinary action, which may include demotion or discharge. 
 
 
Date:   5/14/09                                                             /s/ Leonard Borow 
         Leonard Borow 
        President and Chief Executive Officer 
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Exhibit 14.2 
 
 

CODE OF ETHICS 
FOR CHIEF EXECUTIVE OFFICER AND 

SENIOR FINANCIAL OFFICERS 
OF AEROFLEX INCORPORATED. 

_________________ 
 
It is the policy of Aeroflex Incorporated. that the Chief Executive Officer, Chief Financial Officer, Treasurer 
and Controller of  Aeroflex Incorporated (“Aeroflex”) adhere to and advocate the following principles 
governing their professional and ethical conduct in the fulfillment of their responsibilities: 
 
    1. Act with honesty and integrity, avoiding actual or apparent conflicts between his or her personal, 
private interests and the interests of Aeroflex, including receiving improper personal benefits as a result of his 
or her position. 
 
    2. Disclose to Aeroflex’s Board of Directors any material transaction or relationship that reasonably 
could be expected to give rise to a conflict of interest. 
  
    3. Perform responsibilities with a view to causing periodic reports and documents filed with or submitted 
to the SEC and all other public communications made by Aeroflex to contain information which is accurate, 
complete, fair, objective, relevant, timely and understandable. 
 
    4. Comply with laws, rules and regulations of federal, state, and local governments applicable to 
Aeroflex, and with the rules and regulations of private and public regulatory agencies having jurisdiction over 
Aeroflex. 
 
    5. Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting or 
omitting material facts or allowing independent judgment to be compromised or subordinated.  
 
    6. Respect the confidentiality of information acquired in the course of performance of his or her 
responsibilities except when authorized or otherwise legally obligated to disclose any such information; not 
use confidential information acquired in the course of performing his or her responsibilities for  personal 
advantage. 
                               
    7. Share knowledge and maintain skills important and relevant to the needs of Aeroflex, its shareholders 
and other constituencies, and the general public. 
 
    8. Pro-actively promote ethical behavior among subordinates and peers in his or her work environment 
and community. 
 
    9. Use and control all corporate assets and resources employed by or entrusted to him or her in a 
responsible manner. 
 
    10. Not use corporate information, corporate assets, corporate opportunities or his or her position with 
Aeroflex for personal gain; not compete directly or indirectly with Aeroflex. 
 
    11. Comply in all respects with Aeroflex’s Employee Code of Business Conduct and Corporate  Ethics 
Policy. 
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    12. Advance Aeroflex’s legitimate interests when the opportunity arises. 
 
Each officer covered by this Code shall report, in person or in writing, any known or suspected violations of 
this Code to the Board of Directors. 
 
Aeroflex will investigate any reported violations and will oversee an appropriate response, including 
corrective action and preventative measures. Any officer who violates this Code will face appropriate, case-
specific disciplinary action, which may include demotion or discharge. 
 
Any request for a waiver of any provision of this Code must be in writing and addressed to the Board of 
Directors.   
 
It is also the Policy of Aeroflex Incorporated. that each officer  covered by this Code shall acknowledge and 
certify to the foregoing annually and  file a copy of such certification with the Board of Directors. 
 
 
 

OFFICER'S CERTIFICATION 
 
 
    I have read and understand the foregoing Code of Ethics. I hereby certify that I am in compliance with the 
foregoing Code of Ethics, and I will comply with the Code in the future. I understand that any violation of the 
Code will subject me to appropriate disciplinary action, which may include demotion or discharge. 
 
 
Date:   4/28/09                                                             /s/ John Adamovich, Jr. 
         John Adamovich, Jr. 
              Sr. Vice President and Chief Financial Officer 
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Exhibit 14.3 
 
 

CODE OF ETHICS 
FOR CHIEF EXECUTIVE OFFICER AND 

SENIOR FINANCIAL OFFICERS 
OF AEROFLEX INCORPORATED. 

_________________ 
 
It is the policy of Aeroflex Incorporated. that the Chief Executive Officer, Chief Financial Officer, Treasurer 
and Controller of  Aeroflex Incorporated (“Aeroflex”) adhere to and advocate the following principles 
governing their professional and ethical conduct in the fulfillment of their responsibilities: 
 
    1. Act with honesty and integrity, avoiding actual or apparent conflicts between his or her personal, 
private interests and the interests of Aeroflex, including receiving improper personal benefits as a result of his 
or her position. 
 
    2. Disclose to Aeroflex’s Board of Directors any material transaction or relationship that reasonably 
could be expected to give rise to a conflict of interest. 
  
    3. Perform responsibilities with a view to causing periodic reports and documents filed with or submitted 
to the SEC and all other public communications made by Aeroflex to contain information which is accurate, 
complete, fair, objective, relevant, timely and understandable. 
 
    4. Comply with laws, rules and regulations of federal, state, and local governments applicable to 
Aeroflex, and with the rules and regulations of private and public regulatory agencies having jurisdiction over 
Aeroflex. 
 
    5. Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting or 
omitting material facts or allowing independent judgment to be compromised or subordinated.  
 
    6. Respect the confidentiality of information acquired in the course of performance of his or her 
responsibilities except when authorized or otherwise legally obligated to disclose any such information; not 
use confidential information acquired in the course of performing his or her responsibilities for  personal 
advantage. 
                               
    7. Share knowledge and maintain skills important and relevant to the needs of Aeroflex, its shareholders 
and other constituencies, and the general public. 
 
    8. Pro-actively promote ethical behavior among subordinates and peers in his or her work environment 
and community. 
 
    9. Use and control all corporate assets and resources employed by or entrusted to him or her in a 
responsible manner. 
 
    10. Not use corporate information, corporate assets, corporate opportunities or his or her position with 
Aeroflex for personal gain; not compete directly or indirectly with Aeroflex. 
 
    11. Comply in all respects with Aeroflex’s Employee Code of Business Conduct and Corporate  Ethics 
Policy. 
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    12. Advance Aeroflex’s legitimate interests when the opportunity arises. 
 
Each officer covered by this Code shall report, in person or in writing, any known or suspected violations of 
this Code to the Board of Directors. 
 
Aeroflex will investigate any reported violations and will oversee an appropriate response, including 
corrective action and preventative measures. Any officer who violates this Code will face appropriate, case-
specific disciplinary action, which may include demotion or discharge. 
 
Any request for a waiver of any provision of this Code must be in writing and addressed to the Board of 
Directors.   
 
It is also the Policy of Aeroflex Incorporated. that each officer  covered by this Code shall acknowledge and 
certify to the foregoing annually and  file a copy of such certification with the Board of Directors. 
 
 
 

OFFICER'S CERTIFICATION 
 
 
    I have read and understand the foregoing Code of Ethics. I hereby certify that I am in compliance with the 
foregoing Code of Ethics, and I will comply with the Code in the future. I understand that any violation of the 
Code will subject me to appropriate disciplinary action, which may include demotion or discharge. 
 
 
Date:   4/28/09                                                             /s/ Charles Badlato 
         Charles Badlato 
             Vice President - Treasurer   
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Exhibit 14.4 
 
 

CODE OF ETHICS 
FOR CHIEF EXECUTIVE OFFICER AND 

SENIOR FINANCIAL OFFICERS 
OF AEROFLEX INCORPORATED. 

_________________ 
 
It is the policy of Aeroflex Incorporated. that the Chief Executive Officer, Chief Financial Officer, Treasurer 
and Controller of  Aeroflex Incorporated (“Aeroflex”) adhere to and advocate the following principles 
governing their professional and ethical conduct in the fulfillment of their responsibilities: 
 
    1. Act with honesty and integrity, avoiding actual or apparent conflicts between his or her personal, 
private interests and the interests of Aeroflex, including receiving improper personal benefits as a result of his 
or her position. 
 
    2. Disclose to Aeroflex’s Board of Directors any material transaction or relationship that reasonably 
could be expected to give rise to a conflict of interest. 
  
    3. Perform responsibilities with a view to causing periodic reports and documents filed with or submitted 
to the SEC and all other public communications made by Aeroflex to contain information which is accurate, 
complete, fair, objective, relevant, timely and understandable. 
 
    4. Comply with laws, rules and regulations of federal, state, and local governments applicable to 
Aeroflex, and with the rules and regulations of private and public regulatory agencies having jurisdiction over 
Aeroflex. 
 
    5. Act in good faith, responsibly, with due care, competence and diligence, without misrepresenting or 
omitting material facts or allowing independent judgment to be compromised or subordinated.  
 
    6. Respect the confidentiality of information acquired in the course of performance of his or her 
responsibilities except when authorized or otherwise legally obligated to disclose any such information; not 
use confidential information acquired in the course of performing his or her responsibilities for  personal 
advantage. 
                               
    7. Share knowledge and maintain skills important and relevant to the needs of Aeroflex, its shareholders 
and other constituencies, and the general public. 
 
    8. Pro-actively promote ethical behavior among subordinates and peers in his or her work environment 
and community. 
 
    9. Use and control all corporate assets and resources employed by or entrusted to him or her in a 
responsible manner. 
 
    10. Not use corporate information, corporate assets, corporate opportunities or his or her position with 
Aeroflex for personal gain; not compete directly or indirectly with Aeroflex. 
 
    11. Comply in all respects with Aeroflex’s Employee Code of Business Conduct and Corporate  Ethics 
Policy. 
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    12. Advance Aeroflex’s legitimate interests when the opportunity arises. 
 
Each officer covered by this Code shall report, in person or in writing, any known or suspected violations of 
this Code to the Board of Directors. 
 
Aeroflex will investigate any reported violations and will oversee an appropriate response, including 
corrective action and preventative measures. Any officer who violates this Code will face appropriate, case-
specific disciplinary action, which may include demotion or discharge. 
 
Any request for a waiver of any provision of this Code must be in writing and addressed to the Board of 
Directors.   
 
It is also the Policy of Aeroflex Incorporated. that each officer  covered by this Code shall acknowledge and 
certify to the foregoing annually and  file a copy of such certification with the Board of Directors. 
 
 
 

OFFICER'S CERTIFICATION 
 
 
    I have read and understand the foregoing Code of Ethics. I hereby certify that I am in compliance with the 
foregoing Code of Ethics, and I will comply with the Code in the future. I understand that any violation of the 
Code will subject me to appropriate disciplinary action, which may include demotion or discharge. 
 
 
Date:   4/28/09                                                             /s/ Kevin Finnegan 
           Kevin Finnegan 
                  Corporate Controller   
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       Exhibit 21.1 
 
 
 

            List of Registrant’s Subsidiaries as of  June 30, 2009  
 
 
             Jurisdiction of  

   Name             Incorporation  
 
                      Aeroflex Cambridge, Ltd.  England 
                     Aeroflex Colorado Springs, Inc.  Delaware 
                     Aeroflex Gaisler AB  Sweden 
                     Aeroflex High Speed Test Solutions, Inc.  Delaware 
                     Aeroflex / Inmet, Inc.  Michigan 
                     Aeroflex International Ltd.  England 
                     Aeroflex / KDI, Inc.  Michigan 
                     Aeroflex / Metelics, Inc.  California 
                     Aeroflex Microelectronic Solutions, Inc.  Michigan 
                     Aeroflex Plainview, Inc.  Delaware 
                     Aeroflex / Weinschel, Inc.  Michigan 
                     Aeroflex Wichita, Inc.  Delaware 
                     Europtest, S.A.  France 
                     MCE Technologies (Nanjing) Co., Ltd.  China 
                     Racal Instruments Wireless Solutions, Ltd.   England 
                     VI Technology, Inc.  Texas 
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Exhibit 31.1 
 
 

CERTIFICATION 
 

 I, Leonard Borow, President and Chief Executive Officer of Aeroflex Incorporated, certify that: 
 
1. I have reviewed this annual report on Form 10-K of Aeroflex Incorporated; 
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 

present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report; 

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 

controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

 
a)        Designed such disclosure controls and procedures, or caused such disclosure controls and 

procedures to be designed under our supervision, to ensure that material information relating to 
the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

 
b) Designed such internal control over financial reporting, or caused such internal control over 

financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 

 
c)        Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 

presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 

 
d)        Disclosed in this report any change in the registrant’s internal control over financial reporting 

that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of 
directors (or persons performing the equivalent functions): 

 
a)       All significant deficiencies and material weaknesses in the design or operation of internal control 

over financial reporting which are reasonably likely to adversely affect the registrant’s ability to 
record, process, summarize and report financial information; and 

  
b) Any fraud, whether or not material, that involves management or other employees who have a 

significant role in the registrant’s internal control over financial reporting. 
 

Date:  
              Leonard Borow
  President and Chief Executive Officer

September 1, 2009               /s/ Leonard Borow
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  Exhibit 31.2 

 
                                                             CERTIFICATION 

 
 I, John Adamovich, Jr., Chief Financial Officer of Aeroflex Incorporated, certify that: 
 
1. I have reviewed this annual report on Form 10-K for Aeroflex Incorporated; 
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 

present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report; 

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 

controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

 
a)        Designed such disclosure controls and procedures, or caused such disclosure controls and 

procedures to be designed under our supervision, to ensure that material information relating to 
the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

 
b) Designed such internal control over financial reporting, or caused such internal control over 

financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 

 
c)        Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 

presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 

 
d)        Disclosed in this report any change in the registrant’s internal control over financial reporting 

that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of 
directors (or persons performing the equivalent functions): 

 
a)        All significant deficiencies and material weaknesses in the design or operation of  internal 

control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 

  
b) Any fraud, whether or not material, that involves management or other employees who have a 

significant role in the registrant’s internal control over financial reporting. 
 
 

Date:  September 1, 2009          /s/ John Adamovich, Jr.

Chief Financial Officer
  Sr. Vice President and

         John Adamovich, Jr.   
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Exhibit 31.3 

 
 

CERTIFICATION 
 

 I, Charles Badlato, Principal Accounting Officer of Aeroflex Incorporated, certify that: 
 
1. I have reviewed this annual report on Form 10-K for Aeroflex Incorporated; 
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a 

material fact necessary to make the statements made, in light of the circumstances under which such 
statements were made, not misleading with respect to the period covered by this report; 

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly 

present in all material respects the financial condition, results of operations and cash flows of the registrant as 
of, and for, the periods presented in this report; 

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure 

controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over 
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

 
a)        Designed such disclosure controls and procedures, or caused such disclosure controls and 

procedures to be designed under our supervision, to ensure that material information relating to 
the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 

 
b) Designed such internal control over financial reporting, or caused such internal control over 

financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 

 
c)        Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 

presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 

 
d)        Disclosed in this report any change in the registrant’s internal control over financial reporting 

that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of 
directors (or persons performing the equivalent functions): 

 
a)       All significant deficiencies and material weaknesses in the design or operation of  internal 

control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 

  
b) Any fraud, whether or not material, that involves management or other employees who have a 

significant role in the registrant’s internal control over financial reporting. 
 
 

Date:  
                       John Adamovich   Charles Badlato

September 1, 2009 /s/ Charles Badlato

Principal Accounting Officer  
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Exhibit 32.1 

 
 
 

 
 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

 
 
 
 I, Leonard Borow, President and Chief Executive Officer of Aeroflex Incorporated, hereby certify that 
the Form 10-K of Aeroflex Incorporated for the period ended June 30, 2009 fully complies with the 
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and the information contained 
in such report fairly presents, in all material respects, the financial condition and results of operations of 
Aeroflex Incorporated. 
 
 
 

      /s/ Leonard Borow

Name:  Leonard Borow     

Date:  September 1,  2009
 

 
A signed original of this written statement required by Section 906 has been provided to Aeroflex 
Incorporated and will be retained by Aeroflex Incorporated and furnished to the Securities and Exchange 
Commission or its staff upon request. 
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Exhibit 32.2 
 

 
 
 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

 
 
 
 I, John Adamovich, Jr., Chief Financial Officer of Aeroflex Incorporated, hereby certify that the Form 
10-K of Aeroflex Incorporated for the period ended June 30, 2009 fully complies with the requirements of 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and the information contained in such report 
fairly presents, in all material respects, the financial condition and results of operations of Aeroflex 
Incorporated. 
 
 
 

Name:  John Adamovich, Jr.     

Date:  September 1, 2009

 /s/ John Adamovich, Jr.

 
 
A signed original of this written statement required by Section 906 has been provided to Aeroflex 
Incorporated and will be retained by Aeroflex Incorporated and furnished to the Securities and Exchange 
Commission or its staff upon request. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 




