Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Harris Stratex Networks, Inc.
Form S-4/A
December 19, 2006



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

As filed with the Securities and Exchange Commission on December 18, 2006
Registration No. 333-137980

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2
TO
FORM S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

HARRIS STRATEX NETWORKS, INC.
(Exact name of registrant as specified in its charter)

Delaware 3663 20-5961564
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

c/o Harris Corporation
1025 West NASA Blvd.
Melbourne, Florida 32919
(321) 727-9100

(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)

Scott T. Mikuen
Secretary
Harris Stratex Networks, Inc.
c/o Harris Corporation
1025 West NASA Blvd.
Melbourne, Florida 32919
(321) 727-9100

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies To:
Duncan C. McCurrach Scott T. Mikuen Juan Otero Bartley C. Deamer
Sullivan & Cromwell LLP Vice General Counsel and Bingham McCutchen
125 Broad Street President-Associate Assistant Secretary LLP
New York, New York General Counsel and Stratex Networks, Inc. 1900 University Avenue
10004 Corporate Secretary 120 Rose Orchard Way East Palo Alto,

Table of Contents 2



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A
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Melbourne, Florida (408) 943-0777
32919

(321) 727-9100

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable
after this registration statement becomes effective and all other conditions to the merger and the contribution
transaction described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities
Act, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering. o

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, or until this registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. Harris Stratex Networks, Inc.
may not issue the securities offered by use of this proxy statement/prospectus until the registration statement filed with
the Securities and Exchange Commission, of which this proxy statement/prospectus forms a part, is effective. This
proxy statement/prospectus does not constitute an offer to sell or solicitation of an offer to buy any securities in any
jurisdiction where such offer, solicitation or sale is not permitted.
Subject to completion dated December 18, 2006

1, 2006
To Our Stockholders:

You are cordially invited to attend a special meeting of the stockholders of Stratex Networks, Inc., or Stratex,
which will be held at our principal executive offices, located at 120 Rose Orchard Way, San Jose, California, at
10:00 a.m., local time, on 1 , 2007. Only stockholders who hold shares of Stratex common stock at the close of
business on I, 2006 will be entitled to vote at the special meeting.

At the special meeting, holders of Stratex common stock who are entitled to vote will be asked to adopt the
Formation, Contribution and Merger Agreement, that we entered into with Harris Corporation, or Harris, on
September 5, 2006, as amended and restated as of December 18, 2006, which we refer to in this proxy
statement/prospectus as the combination agreement, and to approve the transactions contemplated by that agreement.

As contemplated by the combination agreement, Harris has organized Harris Stratex Networks, Inc., or Harris
Stratex, solely for the purpose of combining the businesses currently conducted by Stratex and the Microwave
Communications Division of Harris. To that end, Stratex Merger Corp., a wholly owned subsidiary of Harris Stratex,
which we sometimes refer to in this proxy statement/prospectus as Merger Sub, will merge with and into Stratex with
Stratex as the surviving corporation and each share of outstanding Stratex common stock will be converted into
one-fourth of a share of Harris Stratex Class A common stock. Following this merger, it is expected that the former
Stratex stockholders will hold approximately 24.5 million shares of Harris Stratex Class A common stock, based on
the number of shares of Stratex Common Stock outstanding on December 11, 2006. Concurrently with the merger of
Stratex and Merger Sub, Harris will contribute its Microwave Communications Division, including $32.1 million in
cash, to Harris Stratex in exchange for approximately 32.7 million shares of Harris Stratex Class B common stock.
The actual number of shares to be issued in the merger and combination will not be known until the effective time of
the merger because it will be dependent upon the number of shares of Stratex common stock outstanding and
underlying options and warrants, which may fluctuate prior to the effective time.

The shares that Harris and the former Stratex stockholders will receive in the transaction will represent 56% and
44%, respectively, of the shares of Harris Stratex common stock following the consummation of the transactions,
determined using the treasury stock method assuming, solely for this purpose, a market price per share of Harris
Stratex Class A common stock of $20.80, which is equivalent to $5.20 per share of Stratex common stock prior to the
one-for-four exchange effected by the merger. The $20.80 price per share of Harris Stratex Class A common stock
does not, and is not intended to, represent an expected trading range following the merger. Harris Stratex cannot
provide you any assurance that the market value of a share of Harris Stratex Class A common stock will be equal to or
greater than $20.80 after the merger. Based strictly on shares of Harris Stratex common stock outstanding, Harris and
the former Stratex stockholders will own approximately 57% and 43% of the Harris Stratex common stock,
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respectively. After closing, shares of Harris Stratex Class A common stock are expected to trade on the NASDAQ
Global Market under the symbol HSTX .

Your vote is important. The affirmative vote of a majority of the outstanding shares of Stratex common stock is
required for the adoption of the combination agreement and approval of the merger. Whether or not you plan to attend
the special meeting, please vote as soon as possible by following the instructions included in this proxy statement/
prospectus to make sure that your shares are represented. The board of directors of Stratex unanimously
recommends that you vote FOR adoption of the combination agreement and approval of the merger and the
other transactions contemplated thereby. We urge all of our stockholders to read this proxy statement/prospectus in
its entirety, including its Appendices, including the section describing risk factors beginning on page 26 of this
proxy statement/prospectus.

Very truly yours,

Charles D. Kissner
Chairman
Stratex Networks, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this proxy statement/ prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated 1, 2006, and is expected to first be mailed
to the Stratex stockholders on or about 1 , 2006.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Stratex from
other documents that are not included in this proxy statement/prospectus. However, these documents have been
furnished to you with this proxy statement/prospectus. For a listing of the documents incorporated by reference into
and accompanying this proxy statement/prospectus, see Where You Can Find More Information beginning on
page 206 of this proxy statement/prospectus. Additional copies of these documents are available to you without charge
upon your written or oral request. Please note that copies of the documents furnished with this proxy
statement/prospectus or requested by you will not include exhibits, unless the exhibits are specifically incorporated by
reference into the documents or this proxy statement/prospectus. You can obtain these documents through the
Securities and Exchange Commission website at www.sec.gov or by requesting them in writing or by telephone at the
address below:

By mail: Stratex Networks, Inc.
120 Rose Orchard Way
San Jose, California 95134
Attention: Office of the
Secretary

By telephone: (408) 943-0777

You should rely only on the information contained in this proxy statement/prospectus or any supplement. None of
Harris Stratex, Harris or Stratex have authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should disregard anything
included in an earlier document that is inconsistent with what is in, or incorporated by reference into, this proxy
statement/prospectus or any supplement.

You should assume that the information in this proxy statement/prospectus or any supplement is accurate only as
of the date on the front page of this proxy statement/ prospectus. The business, financial condition, results or
operations and prospects described in this proxy statement/ prospectus may have changed since that date and may
change again.

ABOUT THIS DOCUMENT

This document is a proxy statement/prospectus which forms part of a registration statement on Form S-4 (File
No. 333-137980) filed by Harris Stratex with the Securities and Exchange Commission. It constitutes a prospectus of
Harris Stratex under Section 5 of the Securities Act of 1933, as amended, which is referred to in this proxy
statement/prospectus as the Securities Act, and the rules promulgated thereunder, with respect to the shares of Harris
Stratex Class A common stock to be issued to Stratex stockholders in the merger. It also constitutes a proxy statement
under Section 14(a) of the Securities Exchange Act of 1934, as amended, which is referred to in this proxy
statement/prospectus as the Exchange Act, and the rules promulgated thereunder. In addition, this proxy
statement/prospectus serves as a notice of meeting with respect to the Stratex special meeting of stockholders at which
the Stratex stockholders will consider and vote on the adoption of the combination agreement and the approval of the
merger and the other transactions contemplated by the combination agreement.
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STRATEX NETWORKS, INC.
120 Rose Orchard Way
San Jose, California 95134

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD 1 , 2007

To Stratex Networks, Inc. Stockholders:

A special meeting of stockholders of Stratex Networks, Inc., a Delaware corporation, will be held at our principal
executive offices located at 120 Rose Orchard Way, San Jose, California 95134 on 1 s 1 , 2007 at
10:00 a.m., local time, for the following purposes, as more fully described in the proxy statement/prospectus
accompanying this notice:

1. To consider and vote upon a proposal to adopt the Formation, Contribution and Merger Agreement, dated as
of September 5, 2006, between Stratex Networks, Inc., a Delaware corporation, or Stratex, and Harris Corporation,
a Delaware corporation, as amended and restated as of December 18, 2006, which is sometimes referred to as the
combination agreement, and to approve the merger of Stratex Merger Corp., a Delaware corporation, with and into
Stratex, with Stratex continuing as the surviving corporation, which is sometimes referred as the merger, and the
other transactions provided for in the combination agreement;

2. To vote upon a proposal to adjourn the special meeting of the Stratex stockholders, including for the purpose
of soliciting additional proxies, in the discretion of the proxies or either of them; and

3. To transact such other business as may properly come before the special meeting or any adjournment or
postponement thereof.

The above matters are more fully described in the proxy statement/prospectus accompanying this notice which
also includes, as Appendix A, the complete text of the combination agreement. We urge you to carefully read these
materials for a description of the combination agreement and the other transactions contemplated by the combination
agreement. Only stockholders of record at the close of business on 1 , 2006 are entitled to notice of, and to
vote at, the special meeting and at any adjournment or postponement thereof. Our stock transfer books will remain
open between the record date and the date of the special meeting. A list of stockholders entitled to vote at the special
meeting will be available for inspection at our principal executive offices during normal business hours for the ten
business days before the special meeting.

Your vote is very important. Your proxy is being solicited by the board of directors of Stratex. The combination
agreement must be adopted by Stratex stockholders in order for the proposed transactions to be consummated. Your
failure to vote will have the same effect as a vote AGAINST the adoption of the combination agreement and the
approval of the merger and the other transactions provided for in the combination agreement. Whether or not you
attend the special meeting in person, to ensure your representation at the special meeting, please submit your
proxy as described in the proxy statement/prospectus accompanying this notice. You may submit your proxy
(1) over the Internet, (2) by telephone or (3) by signing, dating and returning the enclosed proxy card promptly in the
accompanying envelope. Should you receive more than one proxy because your shares are registered in different
names and addresses, each proxy should be submitted to ensure that all your shares will be voted. If you submit

Table of Contents 7



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

your proxy and then decide to attend the special meeting to vote your shares in person, you may still do so. Your
proxy is revocable in accordance with the procedures set forth in the attached proxy statement/prospectus. If you hold
your shares in the name of a bank, broker or other nominee, you should follow the instructions provided by your bank,
broker or other nominee when instructing them on how to vote your shares or when changing those instructions. The
prompt return of your proxy card, or your prompt voting by telephone or over the Internet, will assist us in preparing
for the special meeting.

By Order of the Board of Directors,

Charles D. Kissner
Chairman

Stratex Networks, Inc.
1 , 2006
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QUESTIONS AND ANSWERS ABOUT THE PROPOSED TRANSACTIONS

The following are some of the questions you may have as a Stratex stockholder and answers to those questions.

These questions and answers only highlight some of the information contained in this proxy statement/ prospectus.
You should read carefully this entire document, including the Appendices, to fully understand the proposed
transactions and the voting procedures for the special meeting of the Stratex stockholders.

Q1:

Al:

Q2:

A2:

Q3:

A3:

Q4:

A4:

Qs:

What are the proposals on which I am being asked to vote?

You are being asked to vote to adopt the Formation, Contribution and Merger Agreement, that Stratex entered
into on September 5, 2006 with Harris, as amended and restated as of December 18, 2006, which we sometimes
refer to in this proxy statement/ prospectus as the combination agreement, and to approve the transactions
provided for in the combination agreement. You are also being asked to vote to adopt a proposal that would
permit the proxies appointed by you, individually or together, to adjourn the special meeting of the Stratex
stockholders, including for the purpose of soliciting additional proxies.

What are the transactions contemplated by the combination agreement?

Pursuant to the combination agreement, Harris has organized Harris Stratex solely for the purpose of combining
the businesses currently conducted by Stratex and the Harris Microwave Communications Division. More
specifically, Stratex will be merged with a subsidiary of Harris Stratex and become a wholly owned subsidiary
of Harris Stratex. This transaction is sometimes referred to in this proxy statement/ prospectus as the merger.
Concurrently with the merger, Harris will contribute the Harris Microwave Communications Division, including
$32.1 million in cash, to Harris Stratex. This transaction is sometimes referred to in this proxy statement/
prospectus as the contribution transaction.

What will the Stratex stockholders receive as consideration in the merger?

If the proposed transactions go forward, each share of Stratex common stock outstanding immediately prior to
the merger will be automatically converted into one-fourth of a share of Harris Stratex Class A common stock.
The one-fourth conversion ratio is fixed, and, as a result, the number of shares of Harris Stratex common stock
received by the Stratex stockholders in the merger will not fluctuate up or down based on the market price of a
share of Stratex common stock prior to the merger. In addition, because each Stratex stockholder will receive
one-fourth of a share of Harris Stratex Class A common stock, the merger will have the same effect as if Stratex
had completed a one-for-four reverse split immediately prior to the merger. It is expected that the shares of
Harris Stratex Class A common stock that you will receive in the merger will be publicly traded on the
NASDAQ Global Market, which is sometimes referred to in the proxy statement/ prospectus as NASDAQ.
Following the merger, Stratex common stock will be delisted from NASDAQ.

What percentage of the common stock of Harris Stratex will the Stratex stockholders own following the
proposed transactions?

The shares of Harris Stratex Class A common stock received by the former Stratex stockholders in the merger
will represent approximately 44% of the shares of Harris Stratex common stock, determined using the treasury
stock method assuming, solely for this purpose, a market price per share of Harris Stratex Class A common
stock of $20.80, which is equivalent to $5.20 per share of Stratex common stock prior to the one-for-four
exchange effected by the merger.

What is the treasury stock method?
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shares of a company deemed to be outstanding is increased
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Qeé6:

A6:

Q7:
AT:

Qs8:
AS8:

Q9:

A9:

Q10:

A10:

Q11:
All:

by the number of in-the-money options or warrants, then reduced by the number of shares that the company
could purchase from the market with the proceeds, if such options or warrants were to be exercised at that time.

What percentage of Harris Stratex will the former Stratex stockholders own following the proposed
transactions based strictly on the number of shares of Stratex common stock outstanding as of the date of
this proxy statement/ prospectus?

Based strictly on the number of shares of Harris Stratex common stock outstanding, the former Stratex
stockholders will own approximately 43% of the outstanding Harris Stratex common stock immediately
following the proposed transactions.

How are Stratex stock options, warrants and other equity awards treated in the merger?

At the time the merger takes effect, each outstanding Stratex stock option, warrant or other equity award will be
automatically converted on the same terms and conditions (including as to exercisability and vesting, taking into
account, in limited circumstances, any acceleration resulting from the merger) into a stock option or warrant to
acquire or other equity interest with respect to, the number of shares of Harris Stratex Class A common stock
equal to one-fourth of the number of shares of Stratex common stock subject to the stock option, warrant or
other equity award immediately prior to the merger at an exercise price (if applicable) equal to four times the
exercise price per such stock option, warrant or other equity award immediately prior to the merger. Stock
options and other equity awards will be subject to rounding to comply with certain legal requirements.

What is the contribution transaction?

Simultaneously with the merger of Stratex with Merger Sub, Harris will contribute the assets comprising its
Microwave Communications Division, including $32.1 million in cash, to Harris Stratex (other than certain
identified assets which will be leased from Harris by Harris Stratex for lease payments aggregating

$7.1 million). In addition, Harris will allocate, as appropriate and reasonably practicable, its liabilities between
its Microwave Communications Division and any other businesses or divisions of Harris and, following such
allocation, Harris Stratex will assume those liabilities of Harris that primarily result from or primarily arise out
of the Microwave Communications Division.

What will Harris receive as consideration in the contribution transaction?

In consideration of the contribution of the Microwave Communications Division, including $32.1 million in
cash, by Harris, Harris will receive shares of Harris Stratex Class B common stock equal to approximately 56%
of the shares of Harris Stratex common stock, determined using the treasury stock method, assuming, solely for
this purpose, a market price per share of Harris Stratex Class A common stock of $20.80, which is equivalent to
$5.20 per share of Stratex common stock prior to the one-for-four exchange effected by the merger. Based
strictly on the number of shares of Harris Stratex common stock outstanding, Harris will own approximately
57% of the outstanding Harris Stratex common stock immediately following the proposed transactions.

What percentage of the voting stock of Harris Stratex will Harris own following the proposed
transactions?

Immediately following the proposed transactions, Harris will hold that number of shares of Harris Stratex

Class B common stock equal to 57% of the voting stock of Harris Stratex then outstanding.

Are there differences between Harris Stratex Class A common stock and Class B common stock?

The Harris Stratex Class B common stock will be substantially similar to the Harris Stratex Class A common
stock, except that the holders of shares of Class B common stock will have the right, among others, to elect
separately as a class a number of Harris Stratex directors equal to Harris proportionate ownership of the total
voting power of the outstanding Harris Stratex common stock so long as Harris total voting power is equal to or
greater than 10%. In particular, Harris and
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Q12:
A12:

Q13:
Al3:

Q14:
Al4:

your

Stratex have agreed that, at all times that Harris owns a majority of the total voting power of the outstanding
Harris Stratex common stock, there will be nine members of the Harris Stratex board of directors of which
Harris will elect five separately as a class.
It is expected that, following the merger and the contribution transaction, shares of Stratex common stock will
be delisted from NASDAQ, and shares of Harris Stratex Class A common stock will be listed for trading on
NASDAQ under the symbol HSTX . Shares of Harris Stratex Class B common stock are not expected to be
listed for trading on any exchange or quotation system at any time in the foreseeable future. However, each
share of Harris Stratex Class B common stock is convertible at any time at the option of the holder into one
share of Harris Stratex Class A common stock. Following the proposed transactions, Harris will be subject to
certain restrictions on the resale of shares of Harris Stratex common stock held by it during certain periods. For
more information relating to these restrictions, see The Contribution Transaction and the Merger Harris
Governance Rights and Contractual Relationships beginning on page 50 of this proxy statement/ prospectus and
The Investor Agreement beginning on page 107 of this proxy statement/ prospectus.
What will be the relationship of Harris Stratex to Harris after the proposed transactions?
After the proposed transactions, Harris Stratex will be a majority-owned subsidiary of Harris and its financial
statements will be included in Harris consolidated financial statements. However, we expect that the Harris
Stratex Class A common stock will be listed and traded on NASDAQ and Harris Stratex will report separate
financial results and file required public company reports with the Securities and Exchange Commission. In
addition, at the closing of the proposed transactions, Harris Stratex and Harris will enter into agreements
regarding Harris and Harris Stratex s ongoing relationship, including but not limited to, the exercise of Harris
rights with respect to its Class B common stock and its ability to compete with Harris Stratex with respect to the
existing products of Stratex and the Microwave Communications Division and other products similar in form,
fit, function and use. For more information relating to the agreements to be entered into by Harris and/or Harris
Stratex at the closing of the proposed transactions, see The Investor Agreement , The Non-Competition
Agreement and Other Agreements beginning on page 107, page 113 and page 114 of this proxy statement/
prospectus, respectively.
Who is entitled to vote?
Stratex stockholders of record as of 1 p-m. Pacific Standard Time on 1 s 1 , 2006, are
entitled to receive notice of and to vote at the Stratex special meeting.
How do I vote?
If you are a Stratex stockholder of record, you may vote your shares at the Stratex special meeting in one of the
following ways:
by mailing your completed and signed proxy card in the enclosed return envelope;

by voting by telephone or over the Internet as instructed on the enclosed proxy card; or
by attending the Stratex special meeting and voting in person.

If you hold your shares through a bank, broker or other nominee, you should follow the instructions provided by
bank, broker or other nominee when instructing them on how to vote your shares.

Q15: What vote is required for approval of the proposed transactions?

AlS5:

The adoption of the combination agreement and approval of the merger requires the affirmative vote of a
majority of the outstanding shares of Stratex common stock. Consequently, a failure to vote, an abstention from
voting or a broker non-vote will have the same effect as a vote against the proposal to adopt the combination
agreement and approve the merger and the other transactions described in the combination agreement.

viii
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Q16:

Al6:

Q17:

AlT7:

Q18:
AlS:

Q19:
A19:

When are the proposed transactions expected to be completed?

It is currently anticipated that the transactions will be completed before March 31, 2007; however, we cannot
assure you when or if the transactions will occur.

If my shares are held in street name by my bank, broker or other nominee, will my bank, broker or other
nominee, vote my shares for me?

Only if you provide your bank, broker or other nominee with instructions on how to vote your shares. Therefore,
you should instruct your bank, broker or other nominee to vote your shares, following the directions your bank,
broker or other nominee provides. If you do not instruct your bank, broker or other nominee, your bank, broker
or other nominee will generally not have the discretion to vote your shares without your instructions. Broker
non-votes are considered present at the special meeting but not entitled to vote on the proposals and will have
the same effect as a vote  AGAINST the proposals because the proposal to adopt the combination agreement and
approve the merger and the other transactions provided for in the combination agreement must be adopted by
the holders of a majority of the outstanding shares of Stratex common stock and the proposal to adjourn the
special meeting of the Stratex stockholders, including for the purpose of soliciting additional proxies, must be
adopted by a majority of the stockholders present in person or by proxy at the special meeting of Stratex
stockholders.
Should I send in my stock certificates now?
No. Stratex stockholders should keep their existing stock certificates at this time. After the combination is
completed, you will receive written instructions for exchanging your Stratex stock certificates for Harris Stratex
stock certificates.
What do I need to do now?
After carefully reading and considering the information contained in this proxy statement/ prospectus, including
its Appendices, please fill out and sign the proxy card, and then mail your completed and signed proxy card in
the enclosed prepaid envelope as soon as possible so that your shares of Stratex common stock may be voted at
the special meeting, or you may follow the instructions on the proxy card and vote your shares of Stratex
common stock by telephone or over the Internet. Your proxy card or your telephone or Internet directions will
instruct the persons identified as your proxy to vote your shares at the Stratex stockholders meeting as directed
by you.
If you sign and send in your proxy card and do not indicate how you want to vote, your proxy will be voted
FOR the proposals.

If you hold your shares of Stratex common stock through a bank, broker or other nominee, you should follow

the instructions provided by your bank, broker or other nominee when instructing them on how to vote your
shares of Stratex common stock. If you do not instruct your bank, broker or other nominee how to vote your
shares of Stratex common stock, your bank, broker or other nominee will not vote your Stratex shares, such
failure to vote being referred to as a broker non-vote , which will have the same effect as voting your shares

AGAINST the proposal to adopt the combination agreement and approve the merger and the other transactions
provided for in the combination agreement.
ix
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Q20:

A20:

Q21:

A21:

Q22:
A22:

May I change my vote after I have mailed my signed proxy card or voted by telephone or over the
Internet?

You may change your vote at any time before your proxy is voted at the special meeting. You can do this in one
of four ways:

First, timely deliver a valid later-dated proxy by mail.
If you elect to deliver a later-dated proxy, please submit your new proxy to Stratex s transfer agent at the
following address:

Mellon Investor Services
525 Market Street, Suite 3500
San Francisco, California 94105
Second, provide written notice to Stratex s inspector of elections before the meeting that you have revoked your
proxy.
If you elect to revoke your proxy, please send your written notice to the inspector of elections at the following
address:

Mellon Investor Services

Proxy Processing

P.O. Box 1680

Manchester, Connecticut 06045-1680
Third, you can submit revised voting instructions by telephone or over the Internet by following the
instructions set forth on the proxy card.

Fourth, you can attend the special meeting and vote in person. Simply attending the meeting, however, will not
revoke your proxy or change your voting instructions; you must vote at the meeting.
If you have instructed a bank, broker or other nominee to vote your shares, you must follow directions received
from your bank, broker or other nominee to change your vote or revoke your proxy.
Will appraisal rights be available for dissenting stockholders?

No. Stratex stockholders do not have appraisal or dissenters rights with respect to the merger or the other
transactions described in this proxy statement/ prospectus.

Who can help answer my questions?

If you have any questions about the proposed transactions or how to submit your proxy, or if you need
additional copies of this proxy statement/ prospectus or the enclosed proxy card, you should contact:
Morrow and Co.

470 West Avenue

Stamford, Connecticut 06902

1-800-607-0088

Table of Contents 22



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

SUMMARY
This summary highlights selected information contained in this proxy statement/ prospectus and may not contain
all of the information that is important to you. You should read carefully this entire document, including the
Appendices, for a more complete understanding of the proposed transactions and voting procedures for the special
meeting of the Stratex stockholders. Unless otherwise indicated in this proxy statement/ prospectus or the context
otherwise requires, all references to Stratex mean Stratex Networks, Inc.; all references to Harris mean Harris
Corporation; all references to the Microwave Communications Division mean the Microwave Communications
Division of Harris Corporation; and all references to Harris Stratex or the combined company mean Harris Stratex
Networks, Inc.
The Special Meeting (Page 45)
Date, Time & Place
The special meeting of the stockholders of Stratex will be held at 10:00 a.m., local time, on 1 , 1 ,
2007, at the principal executive offices of Stratex located at 120 Rose Orchard Way, San Jose, California 95134.
Who May Vote
You may vote at the Stratex special meeting if you were the record holder of Stratex common stock as of
1 p-m., Pacific Standard Time, on 1 , 2006, the record date for the Stratex special meeting. As of the
record date, an aggregate of I shares of Stratex common stock were outstanding and will be entitled to vote at
the Stratex special meeting. You may cast one vote for each share of Stratex common stock that you owned on the
record date of the Stratex special meeting.
Matters To Be Considered
At the special meeting you will be asked:
to consider and vote upon a proposal to adopt the combination agreement, dated as of September 5, 2006, as
amended and restated as of December 18, 2006, between Stratex and Harris and to approve the merger of Merger
Sub with and into Stratex, with Stratex as the surviving corporation, and the other transactions provided for in the
combination agreement;

to agree to adjourn the special meeting, including for the purpose of soliciting additional proxies, in the discretion
of the proxies or either of them; and

to transact such other business as may properly come before the special meeting or any adjournment or
postponement thereof.
What Vote Is Needed
Proposal to Adopt the Combination Agreement and Approve the Merger
The adoption of the combination agreement and approval of the merger and the other transactions provided for in
the combination agreement require the approval of a majority of the shares of Stratex common stock outstanding as of
the record date of the Stratex special meeting (either in person or by proxy).
Proposal to Adjourn the Special Meeting
The adoption of the proposal to permit the proxies to adjourn the special meeting, including for the purpose of
soliciting additional proxies, requires the affirmative vote of the majority of shares of Stratex common stock in person
or represented by proxy at the meeting and entitled to vote on the record date, regardless of whether a quorum is
present.

Table of Contents 23



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

Voting Agreements

As of the close of business on the record date for the Stratex special meeting, Stratex directors, senior officers and
their affiliates were entitled to vote approximately 1 % of the then-outstanding shares of Stratex common stock. You
should be aware that the directors and senior officers of Stratex have each entered into a voting agreement with Harris.
Pursuant to these voting agreements, the directors and those officers who are party to a voting agreement have agreed,
among other things, to vote in favor of the adoption of the combination agreement and the approval of the merger and
the other transactions provided for in the combination agreement, unless the voting agreement is terminated in
accordance with its terms. In addition, they have agreed to vote against any other proposal by a third party to acquire
Stratex, or any other matter which could reasonably be expected to impede, interfere with, delay or adversely affect
the consummation of the transactions contemplated by the combination agreement, unless the voting agreement is
terminated in accordance with its terms. As of the close of business on the record date for the Stratex special meeting,

1 % of the then-outstanding shares of Stratex common stock were subject to these voting agreements.
The Companies (Page 43)

Harris Stratex Networks, Inc.

Harris Stratex Networks, Inc.

c/o Harris Corporation

1025 West NASA Blvd.

Melbourne, Florida 32919

Telephone: (321) 727-9100

Harris Stratex, which is currently a wholly owned subsidiary of Harris, is a Delaware corporation and was formed
on October 5, 2006 solely for the purpose of effecting the merger and the contribution transaction. To date Harris
Stratex has not conducted any activities other than those incident to its formation, the execution of the combination
agreement and the preparation of the applicable filings under the U.S. securities laws and regulatory filings made in
connection with the proposed transactions. Immediately upon completion of the merger and the contribution
transaction, Harris will hold 56% of the capital stock of Harris Stratex determined using the treasury stock method
assuming a market price per share of Harris Stratex Class A common stock of $20.80 (which represents $5.20 per
share of Stratex common stock prior to the effective one-for-four reverse split pursuant to the merger), or
approximately 57% of the outstanding shares of Harris Stratex immediately after the consummation of the
transactions. As a result, Harris Stratex will be a majority-owned subsidiary of Harris, and its financial statements will
be included in Harris consolidated financial statements. Harris Stratex expects to conduct the businesses of Stratex and
the Microwave Communications Division following the merger and the contribution transaction substantially as
currently conducted by Stratex and Harris, respectively; however, following the closing of the proposed transactions,
Harris Stratex anticipates that it will integrate the businesses as its management team determines to be appropriate.
Following the completion of the transactions described in this proxy statement/prospectus, it is expected that shares of
Harris Stratex Class A common stock will trade on NASDAQ under the symbol HSTX .

The principal executive offices of Harris Stratex are currently located at 1025 West NASA Blvd., Melbourne,
Florida 32919, and its telephone number is (321) 727-9100. Following the closing of the proposed transactions, it is
expected that the headquarters of Harris Stratex will be located at Research Triangle Park, 637 Davis Drive,
Morrisville, North Carolina 27560, which is the current headquarters of the Microwave Communications Division,
and its telephone number is expected to be (919) 767-3250.

2
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Stratex Networks, Inc.

Stratex Networks, Inc.

120 Rose Orchard Way

San Jose, California 95134

Telephone: (408) 943-0777

Stratex provides wireless transmission solutions to mobile wireless carriers and data access providers globally.
Stratex also provides high-speed wireless transmission solutions. In fiscal year 2006, Stratex s operations resulted in
revenues of approximately $230,892,000, total assets of approximately $180,830,000 and a net loss of approximately
$2,297,000.

Stratex was incorporated in California in 1984 and reorganized in 1987 as a Delaware corporation. Stratex s
principal executive offices are located at 120 Rose Orchard Way, San Jose, California 95134, and its telephone
number is (408) 943-0777. Stratex s website is www.stratexnet.com. All of Stratex s periodic reports filed with the
Securities and Exchange Commission are available free of charge on its website. Information included on Stratex s
website is not incorporated by reference into this proxy statement/prospectus.

Stratex Merger Corp.

Stratex Merger Corp.

c/o Harris Corporation

1025 West NASA Blvd.

Melbourne, Florida 32919

Telephone: (321) 727-9100

Stratex Merger Corp., a wholly owned subsidiary of Harris Stratex, is a Delaware corporation formed solely for
the purpose of effecting the merger with Stratex. Stratex Merger Corp. is often referred to in this proxy statement/
prospectus as Merger Sub.

Upon the terms and conditions set forth in the combination agreement, Merger Sub will be merged with and into
Stratex and the separate existence of Merger Sub will cease. Stratex will be the surviving corporation.

Merger Sub has not conducted any activities other than those incidental to its formation and the matters
contemplated by the combination agreement.

Microwave Communications Division of Harris Corporation

Microwave Communications Division of Harris Corporation

Research Triangle Park

637 Davis Drive

Morrisville, North Carolina 27560

Telephone: (919) 767-3250

The Microwave Communications Division is one of four divisions within Harris and is a global provider of
products and services in point-to-point microwave radio communications. The Microwave Communications Division
designs, manufactures and sells a broad range of microwave radios for use in worldwide wireless communications
networks. Applications include wireless/mobile infrastructure connectivity; secure data networks; public safety
transport for state, local and federal government users; and right-of-way connectivity for utilities, pipelines, railroads
and industrial companies. The Microwave Communications Division also offers a comprehensive network
management systems known as NetBoss®. NetBoss® is an end-to-end turnkey solution for managing multi-vendor,
multi-service, multi-protocol communications networks. NetBoss® provides turnkey element and network
management solutions for fault management, performance management, configuration management, as well as
operational support systems. In fiscal year 2006, the operations of the Microwave Communications Division resulted
in revenues of
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approximately $357,500,000, total assets of approximately $352,649,000 and a net loss of approximately $35,848,000.
The fiscal year 2006 results include an approximately $39,600,000 after-tax charge related to inventory write-downs
and other charges associated with product discontinuances, as well as the planned shutdown of manufacturing
activities at the Microwave Communications Division plant in Montreal, Canada.

The principal executive offices of the Microwave Communications Division are located at Research Triangle Park,
637 Davis Drive, Morrisville, North Carolina 27560, and its telephone number is (919) 767-3250.

The Contribution Transaction and the Merger (Page 49)

Under the terms of the combination agreement, Harris and Stratex agreed to create Harris Stratex, a newly formed
Delaware corporation, for the purpose of combining the Microwave Communications Division with Stratex. To that
end, Stratex will merge with Merger Sub, a wholly owned subsidiary of Harris Stratex and newly formed Delaware
corporation, and, as the surviving entity in that merger, will become a wholly owned subsidiary of Harris Stratex.
Each share of Stratex common stock outstanding immediately prior to the time the merger takes effect will be
converted into one-fourth of a share of Class A common stock of Harris Stratex. This conversion ratio will have the
same effect on the number of shares of Harris Stratex Class A common stock received by the former Stratex
stockholders as if Stratex had effected a one-for-four reverse split of its outstanding common stock immediately prior
to the merger.

Simultaneously with the merger of Stratex and Merger Sub, Harris will contribute the assets comprising its
Microwave Communications Division, including $32.1 million in cash, to Harris Stratex (other than certain identified
assets which will be leased from Harris by Harris Stratex for lease payments aggregating $7.1 million). In addition,
Harris will allocate, as appropriate and reasonably practicable, its liabilities between its Microwave Communications
Division and any other businesses or divisions of Harris and, following such allocation, Harris Stratex will assume
those liabilities of Harris that primarily result from or primarily arise out of the Microwave Communications Division.
The liabilities of the Microwave Communications Division that will be assumed by Harris Stratex in the contribution
transaction include the approximately $90,705,000 of liabilities at September 29, 2006 identified on the Condensed
Combined Balance Sheets of the Microwave Communications Division beginning on page F-27 of this proxy
statement/prospectus. The approximately $3,074,000 of liabilities at September 29, 2006 due to Harris identified on
the Condensed Combined Balance Sheets of the Microwave Communications Division beginning on page F-27 of this
proxy statement/ prospectus will be canceled in connection with the contribution transaction. In addition, Harris
Stratex will also assume any contingent liabilities of the Microwave Communications Division, which by their nature
are not quantifiable and may not be identifiable, in accordance with the second sentence of this paragraph.

In exchange for Harris contribution to Harris Stratex, Harris Stratex will issue to Harris a number of shares of
Class B common stock of Harris Stratex equal to 56% of the capital stock of Harris Stratex immediately following the
merger and contribution transaction using the treasury stock method assuming a market price per share of Class A
common stock of $20.80 (which represents $5.20 per share of Stratex common stock prior to the effective
one-for-four reverse split pursuant to the merger). Upon closing, the shares Harris and the former shareholders of
Stratex will receive in the transaction will represent approximately 57% and 43%, respectively, of the outstanding
shares of Harris Stratex immediately after the consummation of the transactions (or approximately 56.4% and
43.6% of the outstanding shares determined on a fully diluted basis using the treasury stock method and the closing
price for the shares on December 11, 2006).

Structure of the Transactions (Page 88)

Upon the consummation of the proposed transactions, the Microwave Communications Division and Stratex will

be combined into Harris Stratex. The effect of the proposed transactions is illustrated below.

4
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Before the Combination Transactions
* Harris Corporation currently holds one share of Class B common stock of Harris Stratex Networks, Inc. which will
be the only outstanding share of capital stock of Harris Stratex Networks, Inc. at such time.
The Combination Transactions

** Certain identified assets will be leased from Harris by Harris Stratex for $7.1 million.

5
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After the Combination Transactions

** Equity split determined on a fully diluted basis using the treasury stock method assuming a fair market value of
$20.80 per share of Class A common stock of Harris Stratex Networks, Inc. (which represents $5.20 per share of
Stratex common stock prior to the effective one-for-four reverse split pursuant to the merger).

*#% Following the closing of the proposed transactions, Harris Stratex expects to integrate the businesses as the
management of Harris Stratex determines to be appropriate.

*##% Certain identified assets will be leased from Harris by Harris Stratex for $7.1 million.
Recommendation of the Stratex Board of Directors (Page 62)

The board of directors of Stratex has determined that the combination agreement and the transactions provided for
by the combination agreement are fair to and in the best interests of the Stratex stockholders and has approved,
adopted and declared advisable the combination agreement and the transactions provided for by the combination
agreement. The board of directors of Stratex unanimously recommends that the Stratex stockholders vote FOR the
proposal to adopt the combination agreement and approve the merger and the other transactions provided for by the
combination agreement and FOR the proposal to adjourn the special meeting of the Stratex stockholders, including
for the purpose of soliciting additional proxies, in the discretion of the proxies or either of them.

Reasons for the Recommendation of the Board of Directors of Stratex (Page 59)

In making their determination, the board of directors of Stratex considered a number of factors in reviewing the
proposed transactions. Among other factors, the board of directors of Stratex focused on its belief that the merger and
the contribution transaction are likely to:

increase the scale of Stratex s business;

deliver complementary global distribution channels with minimal customer overlap and significantly expand the
customer footprint of the combined company through the combination of Stratex s focus

6
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on the international market for wireless transmission networks with the strong, historical presence in the U.S.
market of the Microwave Communications Division;

serve a large market with expected growth over the next five years;
offer customers a better end-to-end product portfolio;
offer expected annual savings through product cost and operating expense synergies; and

create a larger and more competitive company with stronger financial performance, greater financial capacity,
product leadership and the ability to serve adjacent markets.

Among the risks considered were:
the combination of the businesses currently conducted by the Microwave Communications Division and Stratex
will create numerous risks and uncertainties which could adversely affect Harris Stratex s operating results;

some of Stratex s directors and officers have interests in the merger in addition to those of the Stratex
stockholders;

Harris Stratex will be controlled by Harris, whose interests may conflict with those of the Stratex
stockholders; and

the termination fee to and expenses of Harris that Stratex would be required to pay under specified circumstances.
Opinion of Stratex s Financial Advisor (Page 63)

On September 5, 2006, the board of directors of Stratex received the written opinion of Bear, Stearns & Co. Inc.,
or Bear Stearns, to the effect that, as of the date of the opinion, based upon and subject to the assumptions made,
procedures followed, matters considered and limitations on the review undertaken in connection with the opinion, the
conversion of each share of Stratex common stock into one-fourth of a share of Harris Stratex Class A common stock
pursuant to the combination agreement is fair from a financial point of view to the holders of shares of Stratex
common stock. Bear Stearns will be entitled to receive approximately $4,200,000, assuming a $4.29 average closing
price of Stratex common stock prior to consummation of the combination. Of this amount, $300,000 was earned upon
delivery of its opinion and the balance will be payable and contingent upon completion of the proposed transactions.
Interests of Stratex Directors and Officers in the Transactions (Page 70)

In considering the recommendation of the board of directors of Stratex, you should be aware that certain directors
and officers of Stratex may have interests in the merger and the other transactions provided for in the combination
agreement that are different from, or in addition to, your interests as a stockholder of Stratex generally and may create
potential conflicts of interest. The board of directors of Stratex was aware of these interests and considered them when
they approved and adopted the combination agreement, the merger and the other transactions provided for in the
combination agreement.

Management

Harris and Stratex have agreed that, immediately prior to the effective time of the merger, Thomas H. Waechter,
who currently serves as the Chief Executive Officer of Stratex, will be appointed Chief Operating Officer of Harris
Stratex and Charles D. Kissner, Chairman of Stratex, will become non-executive Chairman of Harris Stratex. Other
current Stratex officers may be employed by Harris Stratex. Their positions at Harris Stratex will entitle these
individuals to compensation and equity awards from Harris Stratex. Following the completion of the merger and the
contribution transaction, options to purchase Stratex common stock currently owned by Stratex s executive officers
will be assumed by Harris Stratex and converted into options to purchase shares of Harris Stratex common stock.
Furthermore, Stratex has estimated the total value of change of control benefits potentially realizable by Stratex s
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executive officers in connection with the merger to be approximately $7.2 million from the receipt of severance pay
and other benefits and approximately $660,000 from acceleration of option vesting in connection with the
combination transactions. The actual value received by them could be greater or less than these estimated amounts,
however.

Directors

As many as four of the current directors of Stratex could become directors of Harris Stratex. If appointed directors
of Harris Stratex, these individuals will be entitled to compensation and equity awards from Harris Stratex. At this
time, Stratex expects that William A. Hasler, Charles D. Kissner, Clifford H. Higgerson and Edward F. Thompson,
each currently a director of Stratex, will be appointed directors of Harris Stratex in connection with the proposed
transactions.

Board of Directors and Management of Harris Stratex Following the Transactions (Page 123)

Board of Directors of Harris Stratex

Immediately following the combination transaction, the board of directors of Harris Stratex will have nine
members. Five of these directors will be appointed by Harris as the sole holder of Harris Stratex Class B common
stock and will include Howard L. Lance, Chairman, President and Chief Executive Officer of Harris, and Guy M.
Campbell, President of the Microwave Communications Division, each of whom are currently directors of Harris
Stratex, and also are expected to include Eric C. Evans, Dr. Mohsen Sohi and Dr. James C. Stoffel.

Harris has agreed that at least one of the directors it appoints must meet the independence requirements for
directors serving on an audit committee as prescribed by the NASDAQ rules and one must not be an employee of
Harris or any of its subsidiaries (without regard to Harris Stratex or any of its subsidiaries). Assuming the appointment
of the people identified above as directors, Harris will have satisfied these requirements.

The four remaining directors of Harris Stratex will be appointed by Stratex and are expected to include Charles D.
Kissner, Chairman of Stratex, as well as the following current Stratex directors: William A. Hasler, Clifford H.
Higgerson and Edward F. Thompson.

Stratex has agreed that at least two of the directors it appoints must meet the independence requirements for
directors serving on an audit committee as prescribed by the NASDAQ rules. Assuming the appointment of the people
identified above as directors, Stratex will have satisfied these requirements.

Management of Harris Stratex

Immediately following the proposed transactions, the management team of Harris Stratex will include Guy M.
Campbell as Chief Executive Officer of Harris Stratex, currently the President of the Microwave Communications
Division, Thomas H. Waechter as Chief Operating Officer of Harris Stratex, currently Chief Executive Officer of
Stratex, and Sarah A. Dudash as Chief Financial Officer of Harris Stratex, currently Vice President and Controller of
the Microwave Communications Division.

Other officers of Harris Stratex will be appointed in accordance with its certificate of incorporation and bylaws by
its board of directors and management team on or prior to the completion of the proposed transactions.

Regulatory Approvals (Page 82)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which is sometimes referred to in
this proxy statement/prospectus as the HSR Act, and the rules and regulations promulgated thereunder by the
U.S. Federal Trade Commission, or FTC, certain transactions, including the proposed transactions, cannot be
consummated until notifications have been given and certain information has been furnished to the FTC and the
Antitrust Division of the U.S. Department of Justice, or the Antitrust
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Division, and specified waiting period requirements have been satisfied. On September 29, 2006, each of Harris and
Stratex filed a Pre-Merger Notification and Report Form pursuant to the HSR Act with the Antitrust Division and the
FTC. The waiting period under the HSR Act expired on October 30, 2006. Although the waiting period has expired, at
any time before the effective time of the proposed transactions, the FTC, the Antitrust Division or others could take
action under the antitrust laws with respect to the proposed transactions, including seeking to enjoin the proposed
transactions or to require the divestiture of certain assets of Stratex or the Microwave Communications Division.
There can be no assurance that a challenge to the proposed transactions on antitrust grounds will not be made or, if
such a challenge is made, that it would not be successful.

Certain Material U.S. Federal Income Tax Consequences (Page 83)

The obligation of Harris and Stratex to complete the transactions are subject to the receipt by Stratex of the
opinion of its counsel, Bingham McCutchen LLP, that the merger will constitute a reorganization under
Section 368(a) of the Internal Revenue Code of 1986, as amended, which is referred to in this proxy statement/
prospectus as the code, and the receipt by Harris of the opinion of its counsel, Sullivan & Cromwell LLP, that the
contribution of the Microwave Communication Division, together with the merger, will qualify as a transaction
governed by Section 351 of the code. To this end, Bingham McCutchen LLP has opined, in an opinion filed as an
exhibit to the registration statement of which this proxy statement/ prospectus forms a part, that the U.S. holders of
Stratex common stock will not recognize gain or loss for federal income tax purposes on the exchange of their Stratex
common stock for Harris Stratex Class A common stock, except that such holders may recognize gain on any cash
that they receive in lieu of fractional shares of Harris Stratex Class A common stock. In addition, Sullivan &
Cromwell LLP has opined, in an opinion filed as an exhibit to the registration statement of which this proxy
statement/ prospectus forms a part, that for U.S. federal income tax purposes the contribution transaction, together
with the merger, will qualify as a transaction covered by Section 351 of the code and that no gain or loss will be
recognized on any transfer of property from Harris to Harris Stratex as contemplated by the contribution transaction,
in exchange solely for the stock of Harris Stratex.

Tax matters are very complicated and the tax consequences of the merger to each Stratex stockholder will depend
on that stockholder s particular facts and circumstances. Stratex stockholders are urged to consult their tax
advisors to understand fully the tax consequences of the merger to them.

Risk Factors (Page 26)

In evaluating the proposed transactions, the issuance of Harris Stratex common stock or your rights under or in
connection with the proposed transactions, you should carefully read this proxy statement/prospectus, including its
Appendices, in its entirety and give special consideration to the factors discussed in the section entitled Risk Factors
beginning on page 26 of this proxy statement/prospectus.

No Appraisal Rights (Page 86)

Stratex stockholders are not entitled to appraisal or dissenters rights in connection with the proposed transactions.
The Agreements (Page 87)

Formation, Contribution and Merger Agreement

Harris and Stratex entered into the combination agreement on September 5, 2006. Harris, Stratex, Harris Stratex
and Merger Sub amended and restated the combination agreement as of December 18, 2006 to, among other things,
make Harris Stratex and Merger Sub parties to the combination agreement. This agreement, as amended and restated,
is sometimes referred to in this proxy statement/prospectus as the combination agreement.

In accordance with the terms of the combination agreement, Harris created a new Delaware corporation named
Harris Stratex Networks, Inc. for the purpose of combining the Microwave
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Communications Division with Stratex. Upon the satisfaction or waiver of all conditions to the completion of the
merger and the contribution transaction, Merger Sub, a wholly owned subsidiary of Harris Stratex, will merge with
and into Stratex, with Stratex continuing as the surviving corporation.

Simultaneously with the merger of Stratex and Merger Sub, Harris will contribute the assets comprising its
Microwave Communications Division, including $32.1 million in cash, to Harris Stratex (other than certain identified
assets which will be leased from Harris by Harris Stratex for $7.1 million). In addition, Harris will allocate, as
appropriate and reasonably practicable, its liabilities between its Microwave Communications Division and any other
businesses or divisions of Harris and, following such allocation, Harris Stratex will assume those liabilities of Harris
that primarily result from or primarily arise out of the Microwave Communications Division.

A conformed copy of the combination agreement is attached as Appendix A to this proxy statement/prospectus.
Please read the combination agreement carefully and fully as it is the legal document that governs the merger and the
contribution transaction.

Transaction Consideration; Treatment of Stratex Stock Options, Warrants and Other Equity Awards

If the merger and the contribution transaction occur:

at the effective time of the merger, each issued and outstanding share of Stratex common stock will be
automatically converted into one-fourth of a share of Class A common stock of Harris Stratex, together with cash
in lieu of fractional shares of Harris Stratex Class A common stock. This conversion ratio will have the same
effect on the number of shares of Harris Stratex Class A common stock received by the former Stratex
stockholders as if Stratex had effected a one-for-four reverse split of its outstanding common stock immediately
prior to the merger;

at the effective time of the merger, each outstanding stock option, warrant or other equity award will be
automatically converted on the same terms and conditions (including as to exercisability and vesting, taking into
account, in limited circumstances, any acceleration resulting from the merger) into a stock option or warrant to
acquire or other equity interest with respect to, the number of shares of Harris Stratex Class A common stock
equal to one-fourth of the number of shares of Stratex common stock subject to the stock option, warrant or other
equity award immediately prior to the merger at an exercise price (if applicable) equal to four times the exercise
price per such stock option, warrant or other equity award immediately prior to the merger; and

at the time of the contribution and concurrently with the effective time of the merger, Harris Stratex will issue to
Harris a number of shares of Class B common stock equal to 56% of the capital stock of Harris Stratex
immediately following the merger and the contribution transaction using the treasury stock method assuming a
market price per share of Class A common stock of $20.80 (which represents $5.20 per share of Stratex common
stock prior to the effective one-for-four reverse split pursuant to the merger).

Ownership of Harris Stratex Following the Proposed Transactions

It is expected that, immediately following the completion of the proposed transactions:
the combined company would have approximately 58.4 million shares of Harris Stratex Class A common stock
on a fully diluted basis (including outstanding shares of Harris Stratex Class B common stock which are
convertible at any time into shares of Harris Stratex Class A common stock) using the treasury stock method
assuming a market price per share of Harris Stratex Class A common stock of $20.80 (which includes
approximately 1.2 million shares issuable upon exercise of stock options, warrants and other equity awards with
an exercise price (if applicable) equal to or less than $20.80 per share of Harris Stratex Class A common stock).
Based on the foregoing assumptions, there would be 32.7 million shares of Class B common stock outstanding;
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Harris will own 56% of the Harris Stratex common stock on a fully diluted basis using the treasury stock method
assuming a market price per share of Harris Stratex Class A common stock of $20.80 (which represents $5.20 per
share of Stratex common stock prior to the effective one-for-four reverse split pursuant to the merger); and

the former holders of Stratex common stock will own 44% of the Harris Stratex common stock on a fully diluted
basis using the treasury stock method assuming a market price per share of Harris Stratex Class A common stock
of $20.80 (which represents $5.20 per share of Stratex common stock prior to the effective one-for-four reverse
split pursuant to the merger), or approximately 43% of the outstanding shares of Harris Stratex immediately after
the consummation of the transactions (or approximately 43.6% of the outstanding shares determined on a fully
diluted basis using the treasury stock method and the closing price for the shares on December 11, 2006).
No Solicitation of Acquisition Proposals by Stratex
Stratex has agreed that neither it nor any of its subsidiaries, nor any of their officers, directors, employees, agents
and representatives (including any investment banker, attorney or accountant), or a representative, will, directly or
indirectly, initiate, solicit, encourage or facilitate any acquisition proposal (as defined in the combination agreement).
Stratex has further agreed that neither it nor any of its representatives will, directly or indirectly:
provide any confidential or non-public information or data to, or engage or participate in any discussions or
negotiations with, any person relating to an acquisition proposal, or otherwise encourage or facilitate any effort or
attempt by any person to make or implement an acquisition proposal;

waive any provision of any confidentiality or standstill agreement that Stratex is a party to without the prior
written consent of Harris; or

make any change in the recommendation of the board of directors of Stratex to the Stratex stockholders to adopt
the proposal relating to the adoption of the combination agreement and the approval of the merger and the other
transactions contemplated by the combination agreement.
Notwithstanding the foregoing, at any time prior to, but not after, the adoption of the combination agreement by
the Stratex stockholders, Stratex is permitted to:
(A) provide confidential or non-public information in response to a request by a person who has made an
unsolicited bona fide written qualifying acquisition proposal (as defined in the combination agreement);
(B) engage or participate in discussions or negotiations with any person who has made a qualifying acquisition
proposal; or
(C) approve or recommend to the Stratex stockholders a qualifying acquisition proposal (or agree to take such
action),
but Stratex may take the above actions, if and only if:
with respect to the actions described in clauses (A), (B) or (C) above, after consulting with outside legal counsel,
the board of directors of Stratex determines in good faith that failing to take such action would constitute a breach
by the Stratex directors of their fiduciary duties;

with respect to the actions described in clauses (A) or (B) above, Stratex enters into a confidentiality agreement
with such person on terms substantially similar to those contained in the confidentiality agreement between
Stratex and Harris;

with respect to the actions described in clauses (B) or (C) above, (x) the board of directors of Stratex determines
in good faith and after consulting with its financial advisors and outside counsel that the qualifying acquisition

proposal is a superior proposal (as defined in the combination
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agreement) or, in the case of clause (B) only, is reasonably likely to lead to a superior proposal and (y) Stratex
has provided five business days written notice in the case of the first qualifying acquisition proposal made by a
person (or one business day s written notice in the case of a subsequent qualifying acquisition proposal made by
the same person) to Harris of Stratex s or its board of directors intention to take the actions described in (B) or (C)
and has complied with other notice provisions.

Conditions to the Completion of the Merger and the Contribution Transaction

The completion of the merger and the contribution transaction depend upon the satisfaction or waiver of a number

of conditions, including the following, all of which may be waived by Harris and/or Stratex, as applicable:

the adoption of the combination agreement by the Stratex stockholders;

the authorization for listing on NASDAQ the Harris Stratex Class A common stock to be issued in the merger and
reserved for issuance upon the exercise of stock options and awards and the conversion of the shares of Class B
common stock, subject to official notice of issuance;

the expiration or termination of the waiting period applicable to the merger and the contribution transaction under
the HSR Act and the filing or receipt of all other governmental authorizations required to be made or obtained by
Harris or Stratex, other than those the failure of which to make or obtain would not, individually or in the
aggregate, be reasonably likely to have a material adverse effect on the results of operations, financial condition,
cash flows, assets, liabilities or business of Harris Stratex and its subsidiaries, taken as a whole, following the
closing or result in criminal liability or other material sanctions for any director or officer of Harris, Stratex or
Harris Stratex;

the effectiveness of the registration statement of which this proxy statement/ prospectus is a part, the absence of a
stop order issued by the Securities and Exchange Commission suspending the effectiveness of that registration
statement and the absence of any proceedings initiated for that purpose by the Securities and Exchange
Commission;

the absence of any law, order or injunction enacted, issued or promulgated by any court or government entity that
is in effect and restrains or enjoins or otherwise prohibits consummation of the merger or the contribution
transaction;

the material accuracy of the representations and warranties made by Harris and Stratex and material compliance
by Harris and Stratex with their respective obligations under the combination agreement;

the execution and delivery by Harris and/or Harris Stratex of the additional agreements agreed as part of the
combination agreement;

that neither the Microwave Communications Division nor Stratex shall have suffered any change that would
reasonably be expected to have a material adverse effect on that party, as described further in this proxy
statement/ prospectus; and

the receipt of an opinion by Harris from Sullivan & Cromwell LLP and by Stratex from Bingham McCutchen
LLP on the completion date with respect to the tax treatment of the merger and the contribution transaction, as
further described in this proxy statement/ prospectus.
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Termination of the Combination Agreement
The combination agreement may be terminated at any time prior to the completion of the transaction in any of the
following ways:
by mutual written consent of Harris and Stratex;

by either Harris or Stratex if:
the contribution transaction and the merger have not been consummated by March 31, 2007;

the vote of the Stratex stockholders on the adoption of the combination agreement has been held but the
required vote was not obtained; or

any law, order or injunction that prohibits the merger or the contribution transaction shall have become final or
nonappealable;

but the rights to terminate the combination agreement described above are not available to any party that has

breached its obligations under the combination agreement in a manner that has proximately contributed to the

occurrence giving rise to the termination right;

by Harris if:

the board of directors of Stratex withdraws, modifies or qualifies its recommendation to the Stratex
stockholders to adopt the combination agreement in any manner adverse to Harris or recommends or approves
another acquisition proposal or fails to reconfirm its recommendation within five business days after a written
request by Harris (but only prior to the Stratex stockholder vote);

Stratex breaches its representations and warranties, covenants or agreements such that the closing condition
relating thereto would not be satisfied and the breach cannot be cured or, if curable, is not cured within 30 days
after written notice is given by Harris to Stratex;

a vote on the adoption of the combination agreement by the Stratex stockholders has not been taken and
completed by February 28, 2007; or

Stratex materially breaches the provisions relating to its non-solicitation obligations under the combination
agreement (but only prior to the Stratex stockholder vote);

by Stratex if:
Harris breaches its representations and warranties, covenants or agreements such that the closing condition
relating thereto would not be satisfied and the breach cannot be cured or, if curable, is not cured within 30 days
after written notice is given by Stratex to Harris; or

at any time prior to the adoption of the combination agreement by the Stratex stockholders, in order for Stratex
to enter into a definitive agreement with respect to a superior proposal but only if Stratex has not materially
breached any of the terms of the combination agreement, the board of directors of Stratex has authorized
Stratex to enter into the definitive agreement, Stratex has complied with the non-solicitation obligations under
the combination agreement and, prior to the termination, Stratex has paid to Harris any termination fee payable
under the combination agreement.
Termination Fee
Stratex has agreed to pay Harris a termination fee of $14.5 million under certain specified circumstances. Stratex
may also be required to pay up to $2 million of Harris expenses under specified circumstances, but such amount
would be credited against any termination fee subsequently paid by Stratex.
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Voting Agreements

The directors and the senior officers of Stratex each have entered into a voting agreement with Harris. Pursuant to
these voting agreements, the directors and those officers who are party to a voting agreement have agreed, among
other things, to vote all of the shares of Stratex common stock beneficially owned by them in favor of the adoption of
the combination agreement and the approval of the merger and the other transactions provided for in the combination
agreement, unless the combination agreement is terminated in accordance with its terms. In addition, they have agreed
to vote against any other proposal by a third party to acquire Stratex, or any other matter which could reasonably be
expected to impede, interfere with, delay or adversely affect the consummation of the transactions contemplated by
the combination agreement, unless the combination agreement is terminated in accordance with its terms. A form of
the voting agreement entered into by each director and the senior officers of Stratex is attached as Appendix B to this
proxy statement/prospectus.

Non-Competition Agreement

Pursuant to the terms of the non-competition agreement to be entered into upon completion of the combination,
Harris has agreed in general terms that, for five years following the completion of the proposed transactions, it will not
engage in, and will not permit any of its subsidiaries (other than Harris Stratex and its subsidiaries) to engage in, the
development, manufacture, distribution and sale of microwave radio systems that are competitive with the current
products of Stratex and the Microwave Communications Division or substantially similar to those products in form, fit
and function when used in terrestrial microwave point-to-point communications networks that provide access and
trunking of voice and data for telecommunications networks. Notwithstanding this restriction, Harris is permitted to
purchase and resell products produced by and branded by persons unaffiliated with Harris and to develop,
manufacture, distribute and sell microwave radios and related components for use by government entities. A form of
the non-competition agreement is attached as Appendix F to this proxy statement/ prospectus.

Investor Agreement

The investor agreement provides, among other things, that so long as Harris has the right to vote a majority of the
votes then entitled to be cast generally in the election of the directors of Harris Stratex (other than the directors elected
by the holders of Harris Stratex Class B common stock separately as a class), the number of directors of Harris Stratex
will be nine, five of which will be elected separately as a class by Harris as the sole holder of Harris Stratex Class B
common stock. The directors so elected separately by Harris are sometimes referred to in this proxy statement/
prospectus as Class B directors. As an initial matter, Harris has agreed to appoint immediately prior to the effective
time of the merger Howard L. Lance, Chairman, President and Chief Executive Officer of Harris, and Guy M.
Campbell, President of the Microwave Communications Division, as two of its Class B directors. Of the remaining
three Class B directors, Harris has agreed that for two years following the completion of the transactions, one must
meet the independence requirements for directors serving on an audit committee as prescribed by the NASDAQ rules
and one must not be an employee of Harris or any of its subsidiaries (without regard to Harris Stratex or any of its
subsidiaries). The remaining four directors of Harris Stratex will be appointed by Stratex immediately prior to the
effective time of the merger and will include Charles D. Kissner, Chairman of Stratex, and two persons meeting the
independence requirements for directors serving on an audit committee as prescribed by the NASDAQ rules.

In addition, the investor agreement includes agreements between Harris and Harris Stratex addressing Harris
ability to purchase or dispose of shares of Harris Stratex common stock, related party transactions, duties relating to
corporate opportunities and preemptive rights provided to Harris.
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Other Agreements
In addition to the agreements listed above, Harris and/or Harris Stratex have also agreed to enter into the following
agreements concurrently with the closing of the merger and the contribution transaction:
a registration rights agreement providing Harris with rights to cause Harris Stratex to register shares of Harris
Stratex held by it for resale under the Securities Act;

an intellectual property cross-license agreement providing Harris rights to continued nonexclusive use of
intellectual property contributed by Harris in the contribution transaction and providing Harris Stratex rights to
the nonexclusive use of intellectual property used in the Microwave Communication Division immediately prior
to the closing of the transactions;

a trademark and trade name license agreement providing Harris Stratex with certain rights to use Harris as a
trademark and in its trade name;

a lease relating to certain real property to be leased by Harris Stratex following the closing of the transactions;

a transition services agreement relating to certain services to be provided by Harris to Harris Stratex following the
closing of the transactions;

a warrant assumption agreement relating to the assumption by Harris Stratex of certain obligations under the
outstanding warrants to purchase shares of Stratex common stock;

a NetBoss® service agreement relating to the assumption by Harris Stratex of certain obligations under existing
NetBoss® service arrangements with other divisions of Harris;

a lease relating to certain equipment and machinery to be leased by Harris Stratex following the closing of the
transactions for aggregate lease payments of $7.1 million; and

a tax sharing agreement to address certain post-closing tax matters between Harris Stratex and Harris.
Accounting Treatment (Page 83)

For accounting and financial reporting purposes, the merger and the contribution transaction will be accounted for
asa purchase business combination of Stratex by the Microwave Communications Division, as that term is used under
accounting principles generally accepted in the U.S. In identifying the Microwave Communications Division as the
acquiring entity, Harris and Stratex took into account the relative outstanding share ownership, the composition of the
governing body of the combined entity and the designation of certain senior management positions. As a result, the
historical financial statements of the Microwave Communications Division will become the historical financial
statements of Harris Stratex.

NASDAQ Listing Requirements (Page 52)

Following the completion of the proposed transactions, Harris will hold more than 50% of the outstanding voting
power of Harris Stratex. As a result, Harris Stratex will be eligible for the controlled company exemption under the
NASDAQ rules which provides that if more than 50% of the voting power of a company listed on NASDAQ is held
by another company, the NASDAQ listed company is not required to comply with certain director independence
requirements to which it would otherwise be subject. This means that Harris Stratex will be exempt from certain
director independence requirements, including the requirement that a majority of its board of directors be comprised
of independent directors as defined by the NASDAQ rules, so long as Harris Stratex elects to avail itself of this
exemption by appropriately disclosing in its filings with the Securities and Exchange Commission that it is a
controlled company and its basis for that determination.

Under the terms of the investor agreement to be entered into by Harris Stratex and Harris in connection with the
completion of the transactions, Harris and Harris Stratex have agreed that, at all
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times when Harris holds a majority of the outstanding voting power of Harris Stratex, Harris Stratex will rely on the
controlled company exemption contained in the NASDAQ rules.
Harris Stratex Certificate of Incorporation and Bylaws (Page 86)

Stratex stockholders who receive Harris Stratex Class A common stock in the merger will become Harris Stratex
stockholders and their rights as stockholders will be governed by the amended and restated certificate of incorporation
and amended and restated bylaws of Harris Stratex and the laws of the State of Delaware. The current certificate of
incorporation and bylaws of Harris Stratex will be amended and restated prior to the completion of the merger and the
contribution transaction as set forth in Appendix C and Appendix D to this proxy statement/ prospectus, respectively.
For a description of the capital stock of Harris Stratex and information on certain differences between the amended
and restated certificate of incorporation and amended and restated bylaws of Harris Stratex and the certificate of
incorporation and bylaws of Stratex, see Description of Harris Stratex Capital Stock beginning on page 190 of this
proxy statement/prospectus and Comparison of Stockholder Rights beginning on page 195 of this proxy
statement/prospectus, respectively.
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SELECTED HISTORICAL AND PRO FORMA FINANCIAL DATA

The financial information below is presented to assist in your analysis of the financial aspects of the proposed
transactions. The following tables present (1) selected historical financial data of Stratex, (2) selected historical
financial data of the Microwave Communications Division and (3) selected unaudited pro forma condensed
consolidated financial data of Harris Stratex. The historical financial data shows the financial results actually
achieved by Stratex and the Microwave Communications Division, while the unaudited pro forma condensed
consolidated financial data shows the combined financial results of Stratex and the Microwave Communications
Division as if the proposed transactions had occurred on (a) July 1, 2005 in the case of the results for the twelve
months ended June 30, 2006 and (b) on July 1, 2006 in the case of the results for the three months ended
September 30, 2006, except that the financial position data assumes the proposed transactions had occurred on
September 30, 2006.
Selected Historical Financial Data of Stratex

The selected historical financial data presented below at September 30, 2006 and 2005 and for each of the
six-month periods then ended was derived from Stratex s unaudited financial statements included in Stratex s Quarterly
Reports on Form 10-Q for the periods ended September 30, 2006 and 2005 which include, in Stratex management s
opinion, all adjustments, consisting only of normal recurring adjustments, necessary to present fairly the results of
operations and financial position of Stratex for the periods and dates presented. Interim unaudited data for the
six-month period ended September 30, 2006 do not necessarily indicate results that may be obtained for any other
interim period or for the year as a whole. The selected financial data presented below at March 31, 2006 and 2005 and
for each of the three years in the period ended March 31, 2006 was derived from Stratex s audited consolidated
financial statements included in Stratex s Annual Report on Form 10-K for the year ended March 31, 2006, as
amended. The selected financial data presented below for the years ended March 31, 2003 and 2002 and at March 31,
2004, 2003 and 2002 was derived from Stratex s audited consolidated financial statements for those periods. The
information in the following table should be read together with Stratex s audited consolidated financial statements for
the years ended March 31, 2006, 2005 and 2004 and the related notes included in Stratex s Annual Report for the year
ended March 31, 2006 and Management s Discussion and Analysis of Financial Condition and Results of Operations
of Stratex included in Stratex s Annual Report on Form 10-K for the year ended March 31, 2006, as amended, and also
beginning on page 139 of this proxy statement/prospectus. For a listing of the documents filed by Stratex with the
Securities and Exchange Commission and incorporated into this proxy statement/prospectus by reference, see Where
You Can Find More Information beginning on page 206 of this proxy statement/prospectus.

Six Months Ended
September 30, Year Ended March 31,
2006 2005 2006 2005(3) 2004 2003(2) 2002(1)
(in thousands, except per share amounts)
Consolidated
Statements of
Operations Data:
Net sales $133,516 $111,426 $230,892 $180,302 $157,348 $197,704 $ 228,844
Net income (loss) 3,375 (6,427) (2,297) (45,946) (37,068) (51,555)  (168,873)
Basic and diluted net
income (loss) per share 0.03 (0.07) (0.02) (0.51) (0.44) (0.62) (2.13)
Basic weighted
average shares
outstanding 97,405 95,059 95,600 89,634 83,364 82,548 79,166
Diluted weighted 100,537 95,059 95,600 89,634 83,364 82,548 79,166

average shares
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At September 30, At March 31,
2006 2005 2006 2005(3) 2004 2003(2) 2002(1)

(in thousands, except employee head count)
Balance Sheet and other

Data:
Total assets $184,154 $153965 $180,830 $160,631 $163,244 $184,785 $214,117
Long-term liabilities 29,892 27,333 37,376 32,185 20,311 19,145 6,675
Stockholders equity 72,990 55,092 62,343 60,023 81,182 112,800 167,457
Total employees 471 446 453 456 617 587 760

(1) Fiscal 2002 results for Stratex include inventory valuation charges of $102.7 million and restructuring and
receivable valuation charges of $24.6 million related to the shutdown of its Seattle operations and outsourcing of
manufacturing operations to an Asian supplier.

(2) Fiscal 2003 results for Stratex include restructuring charges of $28.2 million related to outsourcing of
manufacturing operations to an Asian supplier, as well as a recovery of $2.1 million of the inventory valuation
recorded the prior year through sales of component inventory to suppliers.

(3) Fiscal 2005 results for Stratex include inventory valuation charges of $2.6 million and $7.4 million of
restructuring charges related to the shut down of operations in Cape Town, South Africa, outsourcing of
manufacturing operations at the New Zealand and Cape Town, South Africa locations to an Asian supplier and
exiting the sales and service offices in Argentina, Colombia and Brazil to independent distributors.

18

Table of Contents 43



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

Selected Historical Financial Data of the Microwave Communications Division

The selected historical financial data presented below is on a carve-out basis and represents the financial data of
the Microwave Communications Division of Harris Corporation and its subsidiaries, which is sometimes referred to in
this proxy statement/ prospectus as MCD, as it was operated within Harris and, in MCD management s opinion,
includes all adjustments, consisting only of normal recurring adjustments, necessary to present fairly the results of
operations and financial position of MCD for the periods and dates presented. The selected financial data for the
interim unaudited data as of the three months ended September 29, 2006 and September 30, 2005, and for each of the
three month periods then ended do not necessarily indicate results that may be obtained for any other interim periods
or for the fiscal year as a whole. The selected historical financial data as of the fiscal years ended June 30, 2006 and
July 1, 2005 and for the fiscal years ended June 30, 2006, July 1, 2005 and July 2, 2004, has been derived from MCD s
audited financial statements and related notes. This information is only a summary and should be read in conjunction
with Management s Discussion and Analysis of Financial Condition and Results of Operations of MCD beginning on
page 166 of this proxy statement/ prospectus, and the historical combined financial statements and related notes of
MCD beginning on page F-3 of this proxy statement/ prospectus.

Three Months Ended Fiscal Years Ended
September 29September 30, June 27, June 28,
2006 2005 June 30, July 1, July 2, 2003(3) 2002(4)
(unaudited) (unaudited) 2006(1) 2005 2004(2) (unaudited) (unaudited)
(in thousands)
Results of
Operations:

Revenue from
product sales
and services $ 93555 $ 75324 $ 357,500 $ 310,427 $ 329816 $ 297470 $ 302,915

Cost of product
sales and
services (62,011) (52,596) (271,340) (219,946) (245,933) (221,701) (217,237)
Net income
(loss) 5,131 1,397 (35,848) (3,778) (20,233) (35,248) (29,752)
As of As of
September 29September 30, July 2, June 27, June 28,
2006 2005 June 30, July 1, 2004(2) 2003(3) 2002(4)
(unaudited) (unaudited) 2006(1) 2005 (unaudited) (unaudited) (unaudited)
(in thousands)
Balance Sheet
Data:
Total assets $ 353913 $ 367,318 $352,649 $362,969 $ 344,183 $ 398,271 $ 422,985
Long-term
liabilities 3,074 6,749 12,642 14,180 14,978 11,900 12,466
Total net assets 260,134 290,378 252,020 280,313 246,517 272,350 296,770
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(1) Fiscal 2006 results for MCD include a $39.6 million after-tax charge related to inventory write-downs and other
charges associated with product discontinuances, as well as the planned shutdown of manufacturing activities at
the MCD plant in Montreal, Canada.

(2) Fiscal 2004 results for MCD include a $7.3 million charge related to cost-reduction measures and fixed asset
write downs.

(3) Fiscal 2003 results for MCD include an $8.6 million write-down of inventory related to the exit from unprofitable
products and the shut-down of the MCD manufacturing plant in Brazil, as well as an $8.3 million charge related
to cost-reduction measures.

(4) Fiscal 2002 results for MCD include a $15.8 million charge related to cost-reduction actions taken in the MCD
international operations and collection losses related to the bankruptcy of a customer.
19
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Selected Unaudited Pro Forma Condensed Consolidated Financial Data of Harris Stratex
The following table shows certain unaudited information about the pro forma financial condition and results of

operations, including per share data, of Harris Stratex after giving effect to the merger and the contribution
transaction. The table sets forth selected unaudited pro forma condensed consolidated balance sheet data as of
September 30, 2006 and assumes that the merger and the contribution transaction took place on that date with MCD as
the accounting acquirer of Stratex in accordance with the provisions of Statement of Financial Accounting Standard
No. 141 Business Combinations , or SFAS 141. The table also sets forth selected unaudited pro forma condensed
consolidated statements of operations for the three months ended September 30, 2006 and the fiscal year ended
June 30, 2006 and assumes that the merger and the contribution transaction took place on July 1, 2006 and July 1,
2005, respectively. The Harris Stratex fiscal year ends on the closest Friday to June 30th. The accompanying
unaudited pro forma condensed consolidated statement of operations for the three months ended September 30, 2006
and the year ended June 30, 2006 combines the three months ended September 30, 2006 and twelve months ended
June 30, 2006, respectively, for both MCD and Stratex. However, the following pro forma presentation does not
include any impact of synergies anticipated from the proposed transactions. The information presented below should
be read together with the historical consolidated financial statements of Stratex and MCD, including the related notes,
filed with the Securities and Exchange Commission, in the case of Stratex, and beginning on page F-3 of this proxy
statement/prospectus, in the case of MCD, and together with the historical consolidated financial data for Stratex and
MCD and the other unaudited pro forma financial information, including the related notes, appearing elsewhere in this
proxy statement/prospectus as well as with Management s Discussion and Analysis of Financial Condition and Results
of Operations of MCD beginning on page 166 of this proxy statement/prospectus and Management s Discussion and
Analysis of Financial Condition and Results of Operations of Stratex included in Stratex s Annual Report on
Form 10-K for the year ended March 31, 2006, as amended, and also beginning on page 139 of this proxy
statement/prospectus. In addition, you should also read them together with the financial statements and Management s
Discussion and Analysis of Financial Condition and Results of Operations included in Stratex s Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2006 because the selected unaudited pro forma condensed
consolidated financial data adjusts Stratex s fiscal year end from March 31, 2006 to June 30, 2006, as well as the
financial statements and Management s Discussion and Analysis of Financial Condition and Results of Operations
included in Stratex s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2006, in each case
incorporated by reference into this proxy statement/prospectus. For a listing of the documents filed by Stratex with the
Securities and Exchange Commission that are incorporated into this proxy statement/prospectus by reference, see

Where You Can Find More Information beginning on page 206 of this proxy statement/prospectus. For unaudited pro
forma condensed consolidated financial information of Harris Stratex, see Harris Stratex Networks, Inc. Unaudited
Pro Forma Condensed Consolidated Financial Data beginning on page 183 of this proxy statement/prospectus. The
unaudited pro forma financial data are not necessarily indicative of results that actually would have occurred had the
merger and the contribution transaction been completed on the dates indicated or that may be obtained in the future.
See also Risk Factors beginning on page 26 and Information Relating to Forward-Looking Statements beginning on
page 41 of this proxy statement/prospectus.

Three Months
Ended Year Ended
September 30, 2006 June 30, 2006
(unaudited) (unaudited)
(in thousands) (in thousands)
Microwave Communications Division of Harris Corporation
Results of Operations
Revenue from product sales and services $ 93,555 $ 357,500
Cost of product sales and services(1) (62,011) (271,340)
Net income (loss) 5,131 (35,848)
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Financial Position at End of Period
Total assets
Long-term liabilities
Total net assets

Stratex Networks, Inc.

Results of Operations
Revenue from product sales and services
Cost of product sales and services
Net income

Financial Position at End of Period
Total assets
Long-term liabilities
Total net assets

Pro Forma Adjustments

Results of Operations
Revenue from product sales and services
Cost of product sales and services(2)
Net loss(3)

Financial Position at End of Period
Total assets(4)
Long-term liabilities(5)
Total net assets(6)

Pro Forma Combined Financial Data of Harris Stratex Networks,

Inc.

Results of Operations
Revenue from product sales and services
Cost of product sales and services
Net income (loss)

Financial Position at End of Period
Total assets
Long-term liabilities
Total net assets

Three Months
Ended
September 30, 2006
(unaudited)

(in thousands)

$ 353,913
3,074
260,134

$ 67,279
(46,512)
1,552

$ 184,154
29,892
72,990

(2,175)
(2,769)

$ 385,111
41,666
340,230

$ 160,834
(110,698)
3914

$ 923,178
74,632
673,354

$

Year Ended
June 30, 2006
(unaudited)

(in thousands)

242,257
(171,397)
3,691

(8,700)
(15,815)

599,757
(451,437)
(47,972)

(1) Fiscal 2006 results for MCD include a $39.6 million after-tax charge related to inventory write-downs and other
charges associated with product discontinuances, as well as the planned shutdown of manufacturing activities at

the MCD plant in Montreal, Canada.

(2) Fiscal 2006 adjustment made to reflect $8.7 million amortization of developed technology identifiable assets.
Three months ended September 30, 2006 adjustment made to reflect $2.2 million amortization of developed

technology identifiable assets.

Table of Contents

48



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

(3) Fiscal 2006 adjustments made to reflect $12.0 million amortization of identifiable intangible assets and
$3.8 million of stock-based compensation expense, which represents the expense that would have been
recognized by Stratex had it implemented the provisions of Statement of Financial Accounting Standard
No. 123R  Share-Based Payment , or FAS 123R, as of July 1, 2005, which is when MCD was required to
implement FAS 123R. Three months ended September 30, 2006 adjustment made to reflect $2.8 million
amortization of identifiable intangible assets.

(4) Three months ended September 30, 2006 adjustment made to reflect (a) $17.7 million made to increase balance
of cash in MCD to $32.1 million as of the closing date of the transaction; (b) $11.1 million to step up Stratex s
finished goods inventory to fair market value at the closing date

21

Table of Contents 49



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

of the proposed transactions; (c) $235.7 million and $130.2 million allocation of the purchase price to goodwill

and identifiable intangible assets, respectively, which was determined as follows:

Allocation of the purchase price of Stratex determined as follows (amounts in thousands):

Market price of Stratex stock(A)
Estimated acquisition costs

Total purchase price to be allocated

Allocation of purchase price based on fair market value

Identifiable intangible assets:
Developed technology non-legacy products
Developed technology legacy products
Customer relationships
Backlog
Tradename Eclipse
Tradename Legacy Products
Tradename  Stratex

Total identifiable intangible assets
Net tangible assets(B)
Goodwill

Total purchase price allocation

$ 400,148
9,000
$ 409,148
Estimated
Useful Life
$ 77,500 10 years
1,900 2 years
5,400 8 years
900 1 year
16,000 10 years
200 2 years
28,300 Indefinite
130,200
43,272
235,676
$ 409,148

This purchase price allocation is preliminary for all assets and liabilities being acquired by Harris Stratex.
and (d) $(9.6) million to eliminate deferred tax assets on MCD s historical Combined Balance Sheet as of

September 30, 2006.

(5) Three months ended September 30, 2006 adjustments made to reflect (a) $39.1 million for the establishment of a
deferred tax liability related to the future amortization of identifiable intangible assets in accordance with
FAS 109; (b) $(3.1) million for the elimination of MCD s payable to Harris against stockholders and division
equity; and (c) $5.7 million capital lease obligation related to the equipment lease between Harris Stratex

Networks Canada ULC and Harris Canada, Inc. as described under Other Agreements

(Equipment and Machinery) beginning on page 121 of this proxy statement/prospectus.

Lease Agreement

(6) Three months ended September 30, 2006 adjustments made to reflect footnotes (2), (3) and (4) above, as well as
adjustments to current liabilities of $(2.0) million to reduce deferred revenue of Stratex, as previously described,
and increase current liabilities by $3.8 million for payment of the single trigger employment agreements.

A. Total market price of Stratex common stock equal to the price of a share of Stratex common stock as of
September 19, 2006 ($4.00) X diluted shares of Stratex common stock outstanding per the Stratex

September 30, 2006 Balance Sheet (100.0 million shares).

B. Stratex net tangible assets as of September 30, 2006 are calculated as follows:

Historical net assets reported
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Inventory step-up 11,137

Deferred revenue reduction 2,039

Single trigger employment agreement payouts (3,834)

Less deferred tax liability related to identifiable intangible assets (39,060)

Adjusted net assets $ 43,272
22
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COMPARATIVE PER SHARE DATA

The following table sets forth: (1) certain historical per share data for Stratex, (2) pro forma Stratex per share
amounts (providing for the conversion ratio in the merger which has the same effect as a one-for-four reverse stock
split) and (3) unaudited pro forma condensed combined per share amounts of Harris Stratex after giving effect to the
merger and the contribution transaction. The Harris Stratex pro forma data give effect to the proposed transactions as
if they had occurred on July 1, 2005. These amounts do not necessarily reflect future per share amounts of income
(losses) from continuing operations and book value per share of the combined company. You should read the
information below together with the historical consolidated financial statements and related notes of Stratex, which
are incorporated by reference into this proxy statement/ prospectus as further described under Where You Can Find
More Information beginning on page 206 of this proxy statement/ prospectus, and the Microwave Communications
Division, which are included in this proxy statement/ prospectus beginning on page F-3, and the unaudited pro forma
condensed consolidated financial data included under Harris Stratex Networks, Inc. Unaudited Pro Forma Condensed
Consolidated Financial Data beginning on page 183 of this proxy statement/ prospectus.

As of and for the
As of and for the
Six Months Three Twelve Months Ended
Months
Ended Ended
September 30, September 30,  June 30, March 31,
2006 2006 2006 2006

Stratex Historical(1):

Book value per share of common stock $ 074  $ 074 $ 0.70 $ 0.64

Cash dividends per share of common stock $ 0.00 $ 000 $ 000 S 0.00

Basic income (loss) per share of common stock $ 0.03 $ 0.02 $ 0.04 $ (0.02)

Diluted income (loss) per share of common stock ~ $ 0.03 $ 0.02 $ 0.04 $ (0.02)
Harris Stratex Pro Forma:

Book value per share of common stock $ 11.80 $ 12.00

Cash dividends per share of common stock $ 000 $ 0.00

Basic income (loss) per share of common stock $ 0.07 $ (0.85)

Diluted income (loss) per share of common stock $ 0.07 $ (0.85)
Stratex Pro Forma Share Equivalent(2):

Book value per four shares of common stock $ 2.95 $ 3.00

Cash dividends per four shares of common stock $ 0.00 $ 0.00

Basic income (loss) per four shares of common

stock $ 002 $ (0.21)

Diluted income (loss) per four shares of common

stock $ 002 $ (0.21)

(1) Stratex historical per share information as of and for the twelve months ended June 30, 2006 was calculated using
the unaudited pro forma financial information for Stratex as of and for the twelve months ended June 30, 2006.

(2) Stratex equivalent pro forma share amounts are calculated by multiplying the Harris Stratex pro forma amounts
by the conversion ratio in the merger (four shares of Stratex for one share of Harris Stratex).
23
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PER SHARE MARKET PRICE INFORMATION

Market Price

There is no established trading market for the shares of Harris Stratex Class A or Class B common stock.
However, Harris Stratex has applied for quotation of the Harris Stratex Class A common stock on NASDAQ under the
symbol HSTX . Shares of Harris Stratex Class B common stock are not expected to be listed for trading on any
exchange or quotation system at any time in the foreseeable future. Shares of Stratex common stock are listed on
NASDAQ under the symbol STXN .

The following table sets forth for the periods indicated the high and low reported sale prices for a share of Stratex
common stock on NASDAQ for the periods indicated:

Common Stock

High Low

Fiscal Year Ended March 31, 2007
First Quarter $ 6.58 $3.26
Second Quarter $ 450 $2.95
Third Quarter through December 15, 2006 $ 4.74 $4.03

Fiscal Year Ended March 31, 2006
First Quarter $ 2.10 $1.24
Second Quarter $ 274 $1.72
Third Quarter $ 3.84 $2.18
Fourth Quarter $ 6.27 $3.25

Fiscal Year Ended March 31, 2005
First Quarter $ 5.19 $2.40
Second Quarter $ 3.38 $1.98
Third Quarter $ 2.40 $1.65
Fourth Quarter $ 245 $1.71

Recent Closing Prices

The following table sets forth the closing prices per share of Stratex common stock on NASDAQ on September 5,
2006, the last trading day before public announcement of the combination agreement, and on December 15, 2006, the
latest practicable trading day prior to the date of this proxy statement/ prospectus.

Stratex
Common Stock

September 5, 2006 $ 4.04
December 15, 2006 $ 4.47

On these dates, using the closing prices above, each share of Stratex common stock represented transaction
consideration of approximately $4.04 and $4.47, respectively, and each share of Harris Stratex Class A common stock
to be received in respect of four shares of Stratex common stock represented transaction consideration of
approximately $16.16 and $17.88, respectively. Because Stratex stockholders will receive only stock of the combined
company in the proposed transactions, Stratex and Harris Stratex believe that the appropriate reference price for
determining the trading price of a share of Harris Stratex Class A common stock following the proposed transactions
will be the price of a share of Stratex common stock, adjusted for the effective one-for-four reverse stock split by
multiplying such price by four.

Stratex stockholders are urged to obtain current market quotations for Stratex common stock.
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Dividend Policy

Stratex has not paid cash dividends on its common stock and does not intend to pay cash dividends in the
foreseeable future and, instead, intends to retain any earnings for use in its business. Harris Stratex does not expect to
pay any dividends in the immediate future. In addition, if Harris Stratex retains the outstanding $50 million credit
facility of Stratex following the completion of the merger and the contribution transaction, the covenants of that credit
facility will restrict Harris Stratex from paying dividends or making other distributions to the Harris Stratex
stockholders under certain circumstances. Harris Stratex also may enter into other credit facilities or debt financing
arrangements that further limit Harris Stratex s ability to pay dividends or make other distributions.
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/
prospectus, including the matters addressed under Information Relating to Forward-Looking Statements on page 41
of this proxy statement/ prospectus and those matters addressed under Part I Item 1A. Risk Factors in Stratex s Annual
Report on Form 10-K for the fiscal year ended March 31, 2006, as amended, which is incorporated into this proxy
statement/ prospectus by reference, you should carefully consider the following risk factors in deciding whether to
vote for the approval and adoption of the combination agreement, the merger and the other transactions provided for
in the combination agreement.

Harris Stratex will be subject to a number of risks that could affect its future financial results. Some of these risks
are discussed below. The risks and uncertainties described below are not the only ones facing Harris Stratex.
Additional risks and uncertainties that the management teams of Stratex and the Microwave Communication Division
are not aware of or focused on may also impair Harris Stratex s business operations. If any of these risks actually
occur, Harris Stratex s financial condition and results of operations could be materially and adversely affected.

Risks Related to the Combination of Stratex with the Microwave Communications Division

The combination of the businesses currently conducted by the Microwave Communications Division and
Stratex will create numerous risks and uncertainties which could adversely affect Harris Stratex s operating
results.

Strategic transactions like the combination of the Microwave Communications Division with Stratex create
numerous uncertainties and risks. The Microwave Communications Division will transition from being a part of
Harris to being a part of Harris Stratex, and Stratex will migrate from being a standalone company to being part of a
combined company. This combination will entail many changes, including the integration of the Microwave
Communications Division and its personnel with those of Stratex and changes in systems and employee benefit plans.
These transition activities are complex, and Harris Stratex may encounter unexpected difficulties or incur unexpected
costs, including:

the diversion of management s attention to integration matters;

difficulties in achieving expected cost savings associated with the transactions;
difficulties in the integration of operations and systems;
difficulties in the assimilation of employees;

difficulties in replacing the support functions currently provided by Harris to the Microwave Communications
Division, including support and assistance for financial and operational functions;

challenges in keeping existing customers and obtaining new customers; and

challenges in attracting and retaining key personnel.

As a result, the combined company may not be able to realize the expected revenue growth and other benefits that
it seeks to achieve from the proposed transactions. In addition, the combined company may be required to spend
additional time or money on integration that otherwise would be spent on the development and expansion of its
business, production and services.

Uncertainties associated with the transactions or the combined company may cause the combined company to

lose significant customers.

In response to the announcement of the proposed transactions, or due to the diversion of management s attention,
current and potential customers of Stratex and the Microwave Communication Division may delay or defer decisions
concerning their use of the products and services of Stratex and the combined company. In particular, Stratex s license
agreement with Alcatel S.A for the sale of the Eclipse product by Alcatel, can be terminated by Alcatel upon a change
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MCD has received notice from a customer of intent to terminate its contract in response to the proposed combination.
However, if customers elect to terminate their contracts upon the completion of the proposed transactions, the
financial condition of the combined company may be materially adversely affected.

Loss of key personnel could lead to loss of customers and a decline in revenues, or otherwise adversely affect

the operations of the combined company.

The success of the combined company after the completion of the transactions will depend in part upon its ability
to retain key employees. Competition for qualified personnel in the microwave communications industry may be very
intense. In addition, key employees may depart because of issues relating to the difficulty of, or uncertainty regarding,
the integration of the businesses, as a result of provisions in their employment agreements which trigger severance
payments upon events or circumstances resulting in a change of control such as the proposed merger or because of
uncertainties relating to their future compensation and benefits. See The Contribution Transaction and the Merger
Interests of Stratex Directors and Officers in the Transactions beginning on page 70 of this proxy statement/
prospectus. If Harris Stratex is unable to attract and retain qualified individuals or the combined company s costs to do
so increase significantly, the combined company s business could be adversely affected.

The transactions are subject to the receipt of consents and approvals from government entities that could delay

completion of the transactions or impose conditions that could have a material adverse effect on the combined

company or cause abandonment of the transactions.

Completion of the merger and the contribution transaction is conditioned upon the expiration or termination of the
applicable waiting period under the HSR Act and the receipt of any other governmental authorization the failure of
which to obtain would have a material adverse effect on the results of operations, financial condition, cash flows,
assets, liabilities or business of Harris Stratex. A substantial delay in obtaining satisfactory approvals or the imposition
of unfavorable terms or conditions in the approvals could have an adverse effect on the business, financial condition
or results of operations of Stratex or Harris Stratex or may cause the abandonment of the transactions.

The failure to complete the transactions could cause Stratex to incur significant fees and expenses and could

lead to negative perceptions among investors, potential investors and customers.

In the event the combination of the Microwave Communications Division and Stratex is not completed, Stratex
will bear fees and expenses associated with the proposed transactions, which may be significant. Stratex has incurred,
and expects to continue to incur, costs associated with consummating the transactions, including investment banking
fees of $0.4 million and $1.0 million of integration costs incurred through September 30, 2006. In addition, under
certain circumstances Stratex may be required to pay up to $2 million of Harris expenses or a termination fee to Harris
of $14.5 million. Investors, potential investors and customers may consider the failure to complete the proposed
transactions to be a significantly negative development regarding Stratex. The current market price of Stratex s
common stock may reflect positive market assumptions that the proposed transactions will be completed and the
related benefits will be realized. As a consequence of any or all of the foregoing, Stratex s stock price may be
negatively impacted by the failure to complete the proposed transactions. See The Combination Agreement
Termination Fee beginning on page 104 of this proxy statement/ prospectus.

Stratex s directors and executive officers have interests in the merger, the contribution transaction and the

other transactions provided for in the combination agreement in addition to those of stockholders.

In considering the recommendations of the Stratex board of directors with respect to the combination agreement,
you should be aware that some Stratex directors and executive officers have financial and other interests in the
proposed transactions in addition to interests they might have as stockholders. The receipt of compensation or other
benefits in connection with the proposed transactions may have influenced these directors and executive officers in
making their recommendation to adopt the combination agreement and
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approve the merger and the other transactions contemplated by the combination agreement. You should consider these
interests in connection with your vote on the related proposal.

Management

Harris and Stratex have agreed that, immediately prior to the effective time of the merger, Thomas H. Waechter,

who currently serves as the Chief Executive Officer of Stratex, will be appointed Chief Operating Officer of Harris
Stratex and Charles D. Kissner, Chairman of Stratex, will become non-executive Chairman of Harris Stratex. Other
current Stratex officers may be employed by Harris Stratex. Their positions at Harris Stratex will entitle these
individuals to compensation and equity awards from Harris Stratex. Following the completion of the merger and the
contribution transaction, options to purchase Stratex common stock currently owned by Stratex s executive officers
will be assumed by Harris Stratex and converted into options to purchase shares of Harris Stratex common stock.
Furthermore, Stratex has estimated the total value of change of control benefits potentially realizable by Stratex s
executive officers in connection with the merger to be approximately $7.2 million from the receipt of severance pay
and other benefits and approximately $660,000 from acceleration of option vesting in connection with the
combination transactions. The actual value received by them could be greater or less than these estimated amounts,
however.

Directors

Four of the current directors of Stratex are expected to become directors of Harris Stratex. When appointed
directors of Harris Stratex, these individuals will be entitled to compensation and equity awards from Harris Stratex.
At this time, Stratex expects that William A. Hasler, Charles D. Kissner, Clifford H. Higgerson and Edward F.
Thompson, each currently a director of Stratex, will be appointed directors of Harris Stratex in connection with the
proposed transactions.

See The Contribution Transaction and the Merger Interests of Stratex Directors and Officers in the Transactions

beginning on page 70 of this proxy statement/ prospectus.

Harris Stratex does not expect to pay dividends for the foreseeable future, and you must rely on increases in the

trading prices of the Harris Stratex Class A common stock for returns on your investment.

Stratex has not paid cash dividends on its common stock. Harris Stratex does not expect to pay dividends in the
immediate future. Holders of Harris Stratex Class A common stock must rely on increases in the trading price of their
shares for returns on their investment.

Risks Related to the Relationship between Harris and Harris Stratex

Harris Stratex will be controlled by Harris, whose interests may conflict with yours.

Upon completion of the proposed transactions, Harris will own no shares of Harris Stratex Class A common stock
but all of the outstanding shares of Harris Stratex Class B common stock through which it will have an approximate
57% interest in the combined company (without regard to any dilution relating to outstanding stock options, warrants
or other equity interests). In addition, it will have the right to appoint separately as a class five of the nine directors of
Harris Stratex so long as the shares of Harris Stratex common stock held by Harris entitle Harris to cast a majority of
the votes at an election of the directors of Harris Stratex (other than those directors appointed by Harris separately as a
class). For two years from the closing date of the transactions, Harris has agreed that it will not acquire or dispose of
beneficial ownership in shares of Harris Stratex common stock, except under limited circumstances, and has no
obligation to dispose of its interest in Harris Stratex following such two year period. Accordingly, Harris is likely to
continue to exercise significant influence over the business policies and affairs of Harris Stratex, including the
composition of the Harris Stratex board of directors and any action requiring the approval of the Harris Stratex
stockholders. The concentration of ownership also may make some transactions, including mergers or other changes
in control, more difficult or impossible without the
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support of Harris. Harris interests may conflict with your interests as a stockholder. See the risk factor discussed in
Harris will have rights reflecting its controlling interest in Harris Stratex. As a result, your ability to influence the
outcome of matters requiring stockholder approval will be limited below.

Harris Stratex will be a controlled company within the meaning of the NASDAQ rules and, as a result, will
qualify for, and intends to rely on, exemptions from certain corporate governance requirements that are
designed to provide protection to stockholders of companies that trade on NASDAQ.

After the completion of this transaction, Harris will own more than 50% of the total voting power of the
outstanding capital stock of Harris Stratex. Therefore, Harris Stratex will be a controlled company under the
NASDAQ rules. As a controlled company, Harris Stratex intends to utilize exemptions under the NASDAQ standards
that free it from the obligation to comply with some governance requirements under the NASDAQ rules, including the
following:

a majority of its board of directors consists of independent directors;

its director nominees must either be selected, or recommended for selection by the board of directors, either by:
a majority of the independent directors; or

a nominations committee comprised solely of independent directors; and
the compensation of its officers be determined, or recommended to the board of directors for determination,
either by:

a majority of the independent directors; or

a compensation committee comprised solely of independent directors.

Harris Stratex intends to use these exemptions and, as a result, you will not have the same protection afforded to
stockholders of companies that are subject to all of the NASDAQ corporate governance requirements.

Harris will have rights reflecting its controlling interest in Harris Stratex. As a result, your ability to influence

the outcome of matters requiring stockholder approval will be limited.

Following the consummation of the transactions, Harris will hold a majority of the securities outstanding and will
be entitled to vote generally in the election of Harris Stratex directors (other than those directors elected separately as
a class by Harris). In addition, as the only holder of the outstanding Harris Stratex Class B common stock, Harris will
have the unilateral right to elect, remove and replace, at any time, a majority of the board of directors of Harris Stratex
so long as the members elected, removed or replaced by Harris satisfy the requirements agreed to by Stratex and
Harris and set forth in the investor agreement to be entered into at the closing of the proposed transaction. More
specifically, Harris has agreed that, so long as it holds a majority of the voting common stock of Harris Stratex, it will
have the right to appoint five of Harris Stratex s nine directors and, until the second anniversary of the closing, at least
one of the Harris directors will meet the NASDAQ independence standards for audit committee members and at least
one other Harris director will not be an employee of Harris or any of its subsidiaries (other than Harris Stratex or its
subsidiaries). After the second anniversary, Harris will be able to elect or replace all the Harris directors without
regard to their relationship with Harris.

Harris right to vote a majority of the outstanding voting stock of the combined company also will enable it to
control decisions without the consent of other Harris Stratex stockholders, including among others, with respect to:

the business direction and policies of the combined company;
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mergers or other business combinations involving the combined company, except during the first two years after
the closing;

the acquisition or disposition of assets by the combined company;
the payment or nonpayment of dividends;

determinations with respect to tax returns;

the combined company s capital structure; and

amendments to the combined company s certificate of incorporation and bylaws.

In addition to the effects described above, Harris control position could make it more difficult for Harris Stratex to
raise capital or make acquisitions by issuing its own capital stock. This concentrated ownership also might delay or
prevent a change in control and may impede or prevent transactions in which Harris Stratex stockholders might
otherwise receive a premium for their shares.

Harris Stratex may have potential conflicts of interest with Harris relating to their ongoing relationship, and

because of Harris controlling ownership in Harris Stratex, the resolution of these conflicts may not be

Jfavorable to Harris Stratex.

Conflicts of interest may arise between Harris Stratex and Harris in a number of areas relating to their ongoing

relationship, including:
indemnification and other matters arising under the combination agreement or other agreements;

intellectual property matters;
employee recruiting and retention;

competition for customers in the areas where Harris is permitted to do business under the non-competition
agreement;

sales or distributions by Harris of all or any portion of its ownership interest in Harris Stratex, which could be to a
competitor of Harris Stratex;

business combinations involving Harris Stratex; and

business opportunities that may be attractive to both Harris and Harris Stratex.

Harris Stratex may not be able to resolve any potential conflicts with Harris, and, even if it does, the resolution
may be less favorable to Harris Stratex than if it were dealing with an unaffiliated party.

In connection with the consummation of the proposed transactions, Harris and Harris Stratex will enter into the
investor agreement and the non-competition agreement. The investor agreement provides that, following the closing
of the proposed transactions, Harris and its affiliates are only permitted to enter into a transaction with Harris Stratex
if the transaction is approved by a majority of the non-Harris directors or is on terms no less favorable in any material
respect to Harris Stratex than those that could have been obtained by Harris Stratex, taking into consideration the then
prevailing facts and circumstances, if it had negotiated with an informed, unrelated third party. However, if a
transaction has a fair market value of more than $5 million, it must also be approved in advance by a majority of the
non-Harris directors. There are limited exceptions to these arrangements.

Pursuant to the terms of the non-competition agreement to be entered into upon completion of the combination,
Harris has agreed in general terms that, for five years following the completion of the proposed transactions, it will
not, and will not permit any of its subsidiaries (other than Harris Stratex and its subsidiaries) to, engage in the
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products of Stratex and the Microwave Communications Division or substantially similar to those products in form, fit
and function when used in terrestrial microwave point-to-point communications networks that provide access and
trunking of voice and data for
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telecommunications networks. Notwithstanding this restriction, Harris is permitted to purchase and resell products
produced by and branded by persons unaffiliated with Harris and to develop, manufacture, distribute and sell
microwave radios and related components for use by government entities.

See The Contribution Transaction and the Merger Harris Governance Rights and Contractual Relationships
Related Party Transactions and Freedom of Action beginning on page 51 of this proxy statement/prospectus and the
risk factor discussed in ~ Neither Harris nor any of its affiliates will have any fiduciary obligation or other obligation to
offer corporate opportunities to Harris Stratex, and the certificate of incorporation of Harris Stratex and investor
agreement to be entered into by Harris Stratex and Harris at the closing of the transactions expressly permit certain
directors or employees of Harris Stratex to offer certain corporate opportunities to Harris before Harris Stratex below.

So long as Harris holds a majority of the securities outstanding and entitled to vote generally in the election of
Harris Stratex directors (other than those directors elected separately as a class by Harris), it will have the right
to preserve its control position by participating in equity offerings by the combined company.

At any time Harris holds a majority of the securities outstanding and entitled to vote generally in the election of
Harris Stratex directors (other than those directors elected separately as a class by Harris), subject to limited
exceptions, Harris has the right to participate in any offering of capital stock by Harris Stratex including grants of
equity to employees on the same terms and conditions as the offering and purchase up to that number of shares of
Harris Stratex capital stock necessary to preserve its then voting percentage in the combined company. As a result,
Harris will be able to maintain its control position in Harris Stratex as long as it is able, and elects, to participate in
any offering of capital stock by Harris Stratex.

Neither Harris nor any of its affiliates will have any fiduciary obligation or other obligation to offer corporate

opportunities to Harris Stratex, and the certificate of incorporation of Harris Stratex and investor agreement to

be entered into by Harris Stratex and Harris at the closing of the transactions expressly permit certain directors
or employees of Harris Stratex to offer certain corporate opportunities to Harris before Harris Stratex.

The certificate of incorporation of Harris Stratex as amended and restated prior to the completion of the proposed
transactions and the investor agreement to be entered into by Harris Stratex and Harris at the closing of the
transactions provide that:

except (1) as otherwise provided in the non-competition agreement to be entered into by Harris Stratex and Harris
at the closing of the proposed transactions or (2) opportunities offered to an individual who is a director or officer
of both Harris Stratex and Harris in writing solely in that person s capacity as an officer or director of Harris
Stratex, Harris is free to compete with Harris Stratex in any activity or line of business; invest or develop a
business relationship with any person engaged in the same or similar activities or businesses as Harris Stratex; do
business with any customer of Harris Stratex; or employ any former employee of Harris Stratex;

neither Harris nor its affiliates will have any duty to communicate its or their knowledge of or offer any potential
business opportunity, transaction or other matter to Harris Stratex unless the opportunity was offered to the
individual who is a director or officer of both Harris Stratex and Harris in writing solely in that person s capacity
as an officer or director of Harris Stratex; and

if any director or officer of Harris who is also an officer or director or Harris Stratex becomes aware of a potential
business opportunity, transaction or other matter (other than one expressly offered to that director or officer in
writing solely in his or her capacity as a director or officer of Harris Stratex), that director or officer will have no
duty to communicate or offer that opportunity to Harris Stratex and will be permitted to communicate or offer
that opportunity to Harris (or its affiliates), and that director or officer will not be deemed to have acted in bad
faith or in a manner
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inconsistent with the best interests of Harris Stratex or in a manner inconsistent with his or her fiduciary or other
duties to Harris Stratex.

At the closing of the proposed transactions, it is expected that the board of directors of Harris Stratex will include
at least one person who is also a director and/or an officer of Harris. As a result, Harris may gain the benefit of
corporate opportunities that are presented to this director.

In certain circumstances, Harris is permitted to engage in the same types of businesses that Harris Stratex will

conduct. If Harris elects to pursue opportunities in these areas, the combined company s ability to successfully

operate and expand its business may be limited.

Harris has agreed to enter into a non-competition agreement at the closing of the transaction restricting its and its
subsidiaries ability to compete with Harris Stratex for five years following the completion of the transactions in
specified lines of business related to the current business operations of Stratex and the Microwave Communications
Division. However, the non-competition agreement will not restrict Harris from competing in a limited number of
specific areas in which Harris Stratex will operate, such as the development, manufacture and sale of wireless systems
for use by government entities and the purchase and resale of non-Harris-branded wireless systems. Following the
five-year term, there will be no restriction on Harris ability to compete with Harris Stratex. If Harris elects to pursue
opportunities in these areas or re-enters the business from which it is prohibited following the five-year term of the
non-competition agreement, the combined company s ability to successfully operate and expand its business may be
limited. For more information regarding the non-competition agreement, see the The Non-Competition Agreement
beginning on page 113 of this proxy statement/ prospectus.

Sales by Harris of its interest in Harris Stratex could result in offers for your shares of Class A common stock

the terms of which have been negotiated solely by Harris and could adversely affect the price and liquidity of

Harris Stratex Class A common stock.

Harris has agreed not to buy or sell Harris Stratex common stock until the second anniversary of the closing,
except with the consent of the non-Harris directors of Harris Stratex or to enable Harris to preserve its percentage
interest in Harris Stratex s outstanding common stock. From the second to the fourth anniversary of the closing, Harris
will be free to transfer majority control of Harris Stratex to a buyer, at a price and on terms acceptable to Harris in its
sole discretion so long as the buyer offers to acquire all outstanding voting shares of Harris Stratex capital stock not
owned by Harris on the same terms offered to Harris or the non-Harris directors approve the transfer by Harris in
advance. However, non-Harris stockholders of Harris Stratex will have no role in determining the identity of the buyer
and the amount and type of consideration to be received or any other terms of the transaction. If equity securities of
the buyer are offered or if you elect not to accept the buyer s offer, your continuing investment would be in a company
that may be majority-controlled by a company or an investor selected only by Harris.

In addition, pursuant to the combination agreement, Harris Stratex has agreed to register for resale to the public
shares of common stock which are held by Harris as a result of the combination agreement. Sales of registered shares
of Harris Stratex by Harris, or the perception that such sales might occur, could depress the trading price of Harris
Stratex Class A common stock.

Risks Relating to the Combined Company

Harris Stratex may not be profitable after the completion of the transaction.

Stratex and the Microwave Communications Division have in recent years regularly incurred losses. Stratex has
incurred losses for the last five fiscal years, and the Microwave Communications Division has incurred losses for the
last five fiscal years. In fiscal 2006, Stratex incurred a loss of $2.3 million, and, as of September 30, 2006, Stratex had
an accumulated deficit of $412.6 million. In fiscal 2006, the Microwave Communications Division incurred a loss of
$35.8 million. Although the Microwave
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Communication Division had net income of $5.1 million for the three months ended September 29, 2006 there can be
no assurances that Harris Stratex will be consistently profitable, if at all.

Harris Stratex will face strong competition for maintaining and improving its position in the market which

could adversely affect Harris Stratex s revenue growth and operating results.

The wireless interconnection and access business is a specialized segment of the wireless telecommunications
industry and is extremely competitive. Harris Stratex expects competition in this segment to increase. Some of the
combined company s competitors have more extensive engineering, manufacturing and marketing capabilities and
significantly greater financial, technical and personnel resources than Harris Stratex will have. In addition, some of
Harris Stratex s competitors have greater name recognition, broader product lines, a larger installed base of products
and longer-standing customer relationships. Harris Stratex s competitors include established companies, such as
Alcatel, L.M. Ericsson, NEC, Nokia, Ceragon Networks and Siemens AG, as well as a number of smaller public
companies and private companies in selected markets. Some of Harris Stratex s competitors are also base station
suppliers through whom it will market and sell its products, which means that Harris Stratex s business success may
depend on these competitors to some extent. One or more of Harris Stratex s largest customers could internally
develop the capability to manufacture products similar to those manufactured or outsourced by Harris Stratex and, as a
result, the demand for Harris Stratex s products and services may decrease.

In addition, Harris Stratex will compete for acquisition and expansion opportunities with many entities that have
substantially greater resources than the combined company will have. Furthermore, competitors of Harris Stratex may
enter into business combinations in order to accelerate product development or to engage in aggressive price
reductions or other competitive practices, resulting in even more powerful or aggressive competitors.

Harris Stratex s ability to compete successfully will depend on a number of factors, including price, quality,
availability, customer service and support, breadth of product line, product performance and features, rapid
time-to-market delivery capabilities, reliability, timing of new product introductions by Harris Stratex, its customers
and competitors, the ability of its customers to obtain financing and the stability of regional sociopolitical and
geopolitical circumstances. Harris Stratex can give no assurances that it will have the financial resources, technical
expertise, or marketing, sales, distribution, customer service and support capabilities to compete successfully, or that
regional sociopolitical and geographic circumstances will be favorable for the successful operation of the combined
company.

Harris Stratex s average sales prices may decline in the future.

Currently, manufacturers of digital microwave telecommunications equipment are experiencing, and are likely to
continue to experience, declining sales prices. This price pressure is likely to result in downward pricing pressure on
the products and services of the combined company. As a result, Harris Stratex is likely to experience declining
average sales prices for its products. Harris Stratex s future profitability will depend upon its ability to improve
manufacturing efficiencies, reduce costs of materials used in its products, and to continue to introduce new lower cost
products and product enhancements. If Harris Stratex is unable to respond to increased price competition this will
harm its business, financial condition and results of operations. Because customers frequently negotiate supply
arrangements far in advance of delivery dates, Harris Stratex may be required to commit to price reductions for its
products before it is aware of how, or if, cost reductions can be obtained. As a result, current or future price reduction
commitments, and any inability on its part to respond to increased price competition, could harm Harris Stratex s
business, financial condition and results of operations.
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Because a significant amount of the revenues of Harris Stratex may come from a limited number of customers,

the termination of any of these customer relationships may adversely affect Harris Stratex s business.

Sales of the products and services of Stratex and the Microwave Communications Division historically have been
concentrated to a small number of customers. The following table summarizes the number of customers of Stratex and
the Microwave Communications Division that have represented over 10% of sales for the periods identified, along
with the percentage of revenues represented by such customers.

Stratex
Fiscal Years
Ended March 31,
2006 2005
Number of significant customers 1 1
Percentage of net sales 10% 21%
Quarters Ended
September 30,
2006 2005
Number of significant customers 1 2
Percentage of net sales 11%, 10%,
16% respectively
Microwave Communications Division
Fiscal Years Ended
June 30,
2006 July 1, 2005
Number of significant customers 1
Percentage of net sales 15%
Quarters Ended
September September 30,
29, 2006 2005

Number of significant customers
Percentage of net sales

Harris Stratex expects that a significant portion of Harris Stratex s future product sales also may be concentrated to
a limited number of customers. In addition, product sales to major customers have varied widely from period to
period. The loss of any existing customer, a significant reduction in the level of sales to any existing customer, or
Harris Stratex s inability to gain additional customers could result in declines in revenues compared to the combined
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historical revenues of Stratex and the Microwave Communication Division or an inability to grow revenues. If these
revenue declines occur or if the combined company is unable to create revenue growth, Harris Stratex s business,
financial condition, and results of operations may be adversely affected.

Harris Stratex may be subject to litigation regarding intellectual property associated with Harris Stratex s

wireless business; this litigation could be costly to defend and resolve, and could prevent the combined company

Jrom using or selling the challenged technology.

The wireless telecommunications industry is characterized by vigorous protection and pursuit of intellectual
property rights, which has resulted in often protracted and expensive litigation. Any litigation regarding patents or
other intellectual property could be costly and time-consuming and could divert Harris Stratex s management and key
personnel from the combined company s business operations. The complexity of the technology involved and the
uncertainty of intellectual property litigation increase these risks. Such litigation or claims could result in substantial
costs and diversion of resources. In the event of
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an adverse result in any such litigation, Harris Stratex could be required to pay substantial damages, cease the use and
transfer of allegedly infringing technology or the sale of allegedly infringing products and expend significant
resources to develop non-infringing technology or obtain licenses for the infringing technology. Harris Stratex can
give no assurances that Harris Stratex would be successful in developing such non-infringing technology or that any
license for the infringing technology would be available to Harris Stratex on commercially reasonable terms, if at all.
This could have a materially adverse effect on Harris Stratex s business, results of operation, financial condition,
competitive position and prospects.

As a subsidiary of Harris, Harris Stratex may have the benefit of one or more existing cross-license agreements
between Harris and certain third parties, which may help protect Harris Stratex from infringement claims. At such
time as Harris Stratex ceases to be a subsidiary of Harris, those benefits would be lost.

Due to the significant volume of international sales expected by Harris Stratex, Harris Stratex may be

susceptible to a number of political, economic and geographic risks that could harm its business.

Harris Stratex will be highly dependent on sales to customers outside the United States. In fiscal 2006, sales by
Stratex and the Microwave Communications Division to international customers accounted for 95% and 60%,
respectively, of total net sales. During fiscal 2005 and 2004, sales to international customers accounted for 94% and
96% of Stratex s net sales, respectively, and 50% and 57% of the Microwave Communication Division s net sales,
respectively. In fiscal 2006, 2005 and 2004, sales to the Middle East/ Africa region accounted for approximately 28%,
25% and 33% of Stratex s net sales, respectively. In fiscal 2006, 2005 and 2004, sales to the Middle East/ Africa
region accounted for approximately 30%, 23% and 30% of the Microwave Communication Division s net sales,
respectively. Also, significant portions of Stratex s and the Microwave Communications Division s international sales
are in less developed countries. Following the completion of the proposed transactions, international sales will
continue to account for a large percentage of the combined company s net product sales for the foreseeable future. As a
result, the occurrence of any international, political, economic or geographic event that adversely affects Harris
Stratex s business could result in a significant decline in revenues.

Some of the risks and challenges of doing business internationally include:

unexpected changes in regulatory requirements;

fluctuations in foreign currency exchange rates;

imposition of tariffs and other barriers and restrictions;

management and operation of an enterprise spread over various countries;

burden of complying with a variety of foreign laws and regulations;

general economic and geopolitical conditions, including inflation and trade relationships;

war and acts of terrorism;

natural disasters;

currency exchange controls; and

changes in export regulations.
If Harris Stratex fails to develop and maintain distribution and licensing relationships, its revenues may
decrease.

Although a majority of sales is anticipated to be made through Harris Stratex s direct sales force, Harris Stratex
also will market its products through indirect sales channels such as independent agents, distributors, and
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telecommunication integrators. These relationships will enhance Harris Stratex s ability to pursue major contract
awards and, in some cases, are intended to provide Harris Stratex s customers with easier access to financing and a
greater variety of equipment and service capabilities which an integrated
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system provider should be able to offer. Harris Stratex may not be able to maintain and develop additional
relationships or, if additional relationships are developed, they may not be successful. Harris Stratex s inability to
establish or maintain these distribution and licensing relationships could restrict its ability to market its products and
thereby result in significant reductions in revenue. If these revenue reductions occur, Harris Stratex s business,
financial condition and results of operations would be harmed.

The inability of Harris Stratex s subcontractors to perform, or its key suppliers to manufacture and deliver

materials, could cause its products to be produced in an untimely or unsatisfactory manner, or not at all.

Harris Stratex s manufacturing operations, which will be substantially subcontracted, are highly dependent upon
the delivery of materials by outside suppliers in a timely manner. Also, Harris Stratex will depend in part upon
subcontractors to assemble major components and subsystems used in Harris Stratex s products in a timely and
satisfactory manner. Harris Stratex generally will not enter into long-term or volume purchase agreements with any of
its suppliers, and Harris Stratex cannot provide assurances that such materials, components and subsystems will be
available for use by Harris Stratex at such time and in such quantities as Harris Stratex requires, if at all. In addition,
Stratex and the Microwave Communications Division have historically obtained some of their supplies from a single
source. If these suppliers are unable to provide supplies and products to Harris Stratex because they are no longer in
business or because they discontinue a certain supply or product needed by Harris Stratex, Harris Stratex may not be
able to fill orders placed by its customers on a timely basis or at all. Harris Stratex s inability to develop alternative
sources of supply quickly and on a cost-effective basis could materially impair its ability to manufacture and timely
deliver its products to its customers. Harris Stratex cannot give assurances that it will not experience material supply
problems or component or subsystem delays in the future. Also, Harris Stratex s subcontractors may not be able to
maintain the quality of its products, which might result in a large number of product returns by customers and could
harm Harris Stratex s business, financial condition and results of operations.

Additional risks associated with the outsourcing of Harris Stratex s manufacturing operations to corporations
located in Taiwan and their subsidiary in the People s Republic of China could include, among other things: political
risks due to political issues between Taiwan and The People s Republic of China, risk of natural disasters in Taiwan,
such as earthquakes and typhoons, economic and regulatory developments, and other events leading to the disruption
of manufacturing operations.

Consolidation within the telecommunications industry could result in a decrease in Harris Stratex s revenues.
The telecommunications industry has experienced significant consolidation among its participants, and Harris
Stratex expects this trend to continue. Some operators in this industry have experienced financial difficulty and have

filed, or may file, for bankruptcy protection. Other operators may merge and one or more of Harris Stratex s
competitors may supply products to the customers of the combined company following those mergers. This
consolidation could result in purchasing decision delays and decreased opportunities for Harris Stratex to supply
products to companies following any consolidation. This consolidation may also result in lost opportunities for cost
reduction and economies of scale. In addition, see the risk factor discussed in Because a significant amount of the
revenues of Harris Stratex may come from a limited number of customers, the termination of any of these customer
relationships may adversely affect Harris Stratex s business above.

Harris Stratex s success will depend on new product introductions and acceptance.

The market for Harris Stratex s products is characterized by rapid technological change, evolving industry
standards and frequent new product introductions. Harris Stratex s future success will depend, in part, on continuous,
timely development and introduction of new products and enhancements that address evolving market requirements
and are attractive to customers. Harris Stratex believes that successful new product introductions provide a significant

competitive advantage because of the significant resources
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committed by customers in adopting new products and their reluctance to change products after these resources have
been expended. Stratex and the Microwave Communications Division have spent, and Harris Stratex expects to
continue to spend, significant resources on internal research and development to support its effort to develop and
introduce new products and enhancements. To the extent that Harris Stratex fails to introduce new and innovative
products that are adopted by customers, it could fail to obtain an adequate return on these investments and could lose
market share to Harris Stratex s competitors, which could be difficult or impossible to regain.

Harris Stratex s customers may not pay for products and services in a timely manner, or at all, which would

decrease Harris Stratex s income and adversely affect Harris Stratex s working capital.

Harris Stratex s business will require extensive credit risk management that may not be adequate to protect against
customer nonpayment. Risks of nonpayment by customers will be a significant focus of Harris Stratex s business. The
combined company expects a significant amount of future revenue to come from international customers, many of
whom will be start-up telecom operators in developing countries. Harris Stratex does not generally expect to obtain
collateral for sales, although it intends to require letters of credit or credit insurance as appropriate for international
customers. In addition, a significant amount of the revenues of Stratex and the Microwave Communications Division
have been generated from a small number of significant customers. For information regarding the percentage of
revenues attributable to certain key customers, see Because a significant amount of the revenues of Harris Stratex
may come from a limited number of customers, the termination of any of these customer relationships may adversely
affect Harris Stratex s business above. The historical accounts receivable balances of Stratex and the Microwave
Communications Division have been concentrated in a small number of significant customers. Unexpected adverse
events impacting the financial condition of customers, bank failures or other unfavorable regulatory, economic or
political events in the countries in which Harris Stratex does business may impact collections and adversely impact
Harris Stratex s business, require increased bad debt expense or receivable write-offs and adversely impact Harris
Stratex s cash flows, financial condition and operating results.

Rapid changes in the microwave radio industry and the frequent introduction of lower cost components for

Harris Stratex s product offerings may result in excess inventory that Harris Stratex cannot sell or may be

required to sell at distressed prices, and may result in longer credit terms to Harris Stratex s customers.

The rapid changes and evolving industry standards that characterize the market for Harris Stratex s products
require the frequent modification of products for an industry participant to be successful. These rapid changes could
result in the accumulation of component inventory parts that become obsolete as modified products are introduced and
adopted by customers. Stratex and the Microwave Communications Division have experienced significant inventory
write-offs in recent years, and because of the rapid changes that characterize the market, Harris Stratex also may be
forced to write down excess inventory from time to time. Moreover, these same factors may force Harris Stratex to
significantly reduce prices for older products or extend more and longer credit terms to customers, which could
negatively impact its cash and possibly result in higher bad debt expense. More generally, Harris Stratex cannot give
assurances that it will be successful in matching its inventory purchases with anticipated shipment volumes. As a
result, Harris Stratex may fail to control the amount of inventory on hand and may be forced to write-off additional
amounts. Such additional inventory write-offs, if required, would adversely impact Harris Stratex s cash flows,
financial condition and operating results.

The unpredictability of Harris Stratex s quarter-to-quarter results may harm the trading price of Harris

Stratex s Class A common stock.

Harris Stratex s quarterly operating results may vary significantly in the future for a variety of reasons, many of
which are outside of Harris Stratex s control. These factors could harm Harris Stratex s business and include, among
others:

volume and timing of Harris Stratex s product orders received and delivered during the quarter;
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Harris Stratex s ability and the ability of its key suppliers to respond to changes on demand as needed;

suppliers inability to perform and timely deliver as a result of their financial condition, component shortages or
other supply chain constraints;

continued market expansion through strategic alliances;
continued timely rollout of new product functionality and features;
increased competition resulting in downward pressures on the price of Harris Stratex s products and services;

unexpected delays in the schedule for shipments of existing products and new generations of the existing
platforms;

failure to realize expected cost improvement throughout Harris Stratex s supply chain;

order cancellations or postponements in product deliveries resulting in delayed revenue recognition;
seasonality in the purchasing habits of customers;

war and acts of terrorism;

natural disasters;

ability of Harris Stratex s customers to obtain financing to enable their purchase of Harris Stratex s products;
fluctuations in foreign currency exchange rates;

regulatory developments including denial of export and import licenses; and

general economic conditions worldwide.

Harris Stratex s quarterly results are expected to be difficult to predict and delays in product delivery or closing of
a sale can cause revenues and net income to fluctuate significantly from anticipated levels. In addition, Harris Stratex
may increase spending in response to competition or in pursuit of new market opportunities. Accordingly, Harris
Stratex cannot provide assurances that it will be able to achieve profitability in the future or that if profitability is
attained, that Harris Stratex will be able to sustain profitability, particularly on a quarter-to-quarter basis.

If Harris Stratex is unable to protect its intellectual property rights adequately, it may be deprived of legal

recourse against those who misappropriate Harris Stratex s intellectual property.

Harris Stratex s ability to compete will depend, in part, on its ability to obtain and enforce intellectual property
protection for its technology in the United States and internationally. Harris Stratex will rely upon a combination of
trade secrets, trademarks, copyrights, patents and contractual rights to protect its intellectual property. In addition,
Harris Stratex will enter into confidentiality and invention assignment agreements with its employees, and enters into
non-disclosure agreements with its suppliers and appropriate customers so as to limit access to and disclosure of its
proprietary information. Harris Stratex cannot give assurances that any steps taken by Harris Stratex will be adequate
to deter misappropriation or impede independent third party development of similar technologies. In the event that
such intellectual property arrangements are insufficient, Harris Stratex s business, financial condition and results of
operations could be harmed. Harris Stratex will have significant operations in the United States, United Kingdom and
New Zealand, and outsourcing arrangements in Asia. Harris Stratex cannot provide assurances that the protection
provided to its intellectual property by the laws and courts of foreign nations will be substantially similar to the
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third parties will not assert infringement claims against it based on foreign intellectual property rights and laws that
are different from those established in the United States.
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If sufficient radio frequency spectrum is not allocated for use by Harris Stratex s products, and Harris Stratex

fails to obtain regulatory approval for its products, its ability to market its products may be restricted.

Radio communications are subject to regulation by United States and foreign laws and international treaties.
Generally, Harris Stratex s products will need to conform to a variety of United States and international requirements
established to avoid interference among users of transmission frequencies and to permit interconnection of
telecommunications equipment. Any delays in compliance with respect to Harris Stratex s future products could delay
the introduction of such products.

In addition, Harris Stratex will be affected by the allocation and auction of the radio frequency spectrum by
governmental authorities both in the United States and internationally. Such governmental authorities may not allocate
sufficient radio frequency spectrum for use by Harris Stratex s products or Harris Stratex may not be successful in
obtaining regulatory approval for its products from these authorities. Historically, in many developed countries, the
unavailability of frequency spectrum has inhibited the growth of wireless telecommunications networks. In addition,
to operate in a jurisdiction, Harris Stratex must obtain regulatory approval for its products. Each jurisdiction in which
Harris Stratex will market its products has its own regulations governing radio communications. Products that support
emerging wireless telecommunications services can be marketed in a jurisdiction only if permitted by suitable
frequency allocations, auctions and regulations. The process of establishing new regulations is complex and lengthy.
If Harris Stratex is unable to obtain sufficient allocation of radio frequency spectrum by the appropriate governmental
authority or obtain the proper regulatory approval for its products, its business, financial condition and results of
operations may be harmed.

If Harris Stratex is unable to favorably assess the effectiveness of its internal controls over financial reporting,

Harris Stratex may not be able to accurately report its financial results. As a result, current and potential

stockholders could lose confidence in Harris Stratex s financial reporting, which could adversely affect its

stock price.

Effective internal controls over financial reporting are necessary for Harris Stratex to provide reliable financial
reports. Pursuant to Sections 302 and 404 of the Sarbanes-Oxley Act of 2002, or the SOX Act, and beginning with
Harris Stratex s Annual Report on Form 10-K for the fiscal year ending June 27, 2008, Harris Stratex management will
be required to certify to and report on, and its independent registered public accounting firm will be required to attest
to, the effectiveness of Harris Stratex s internal controls over financial reporting as of June 27, 2008. If Harris Stratex
fails to maintain effective internal controls over financial reporting, its operating results could be misstated, its
reputation may be harmed and the trading price of its stock could be negatively impacted. As described in

Management s Discussion and Analysis of Financial Condition and Results of Operations included in Stratex s Annual
Report on Form 10-K for the year ended March 31, 2006, as amended, which is incorporated into this proxy
statement/ prospectus by reference, Stratex determined there were two material weaknesses in its internal control over
financial reporting as defined in standards established by the Public Company Accounting Oversight Board, or
PCAOB. In general, a material weakness (as defined in PCAOB Auditing Standard No. 2) is a significant deficiency,
or combination of significant deficiencies, that results in more than a remote likelihood that a material misstatement in
the annual or interim financial statements will not be prevented or detected. In fiscal 2006, Stratex devoted significant
resources to remediate and improve its internal controls related to these material weaknesses. Stratex believes that
these efforts have remediated the concerns that gave rise to the material weakness related to revenue recognition.
However, due to the assessment of Stratex s internal controls over financial reporting as of March 31, 2006, Stratex
had identified the continuation of a material weakness in the review of the financial statements of foreign operations
and the period-end financial close and reporting process for Stratex s consolidated operations. Historically, Harris has
only been required to certify or report on or receive an attestation from its independent registered public accounting
firm with respect to Harris, taken as a whole, and not the Microwave Communications Division in particular. Stratex
and the Microwave Communications Division currently are in the process of reviewing, documenting and testing their
internal controls over financial
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reporting. Following the completion of the proposed transactions, Harris Stratex will continue reviewing its internal
controls over the financial close and reporting process, and will implement additional controls as needed. However,
Harris Stratex cannot be certain that its controls over its financial processes and reporting will be adequate in the
future, and, to the extent that Harris Stratex incurs significant additional expenses in complying with these provisions
of the SOX Act, those expenses have not been anticipated and are not otherwise reflected in the unaudited pro forma
condensed consolidated financial data of Harris Stratex contained in this proxy statement/ prospectus. Any failure to
maintain effective internal controls over financial reporting could cause Harris Stratex to prepare inaccurate financial
statements, subject Harris Stratex to a misappropriation of assets or cause Harris Stratex to fail to meet its SEC
reporting obligations on a timely basis, which could materially adversely affect the trading price of the Class A
common stock.
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INFORMATION RELATING TO FORWARD-LOOKING STATEMENTS

This proxy statement/prospectus, and the documents incorporated into it by reference, contain forward-looking
statements within the meaning of Section 21E of the Exchange Act. In addition, the proxy statement contained in this
document, and the documents incorporated into it by reference, contain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995 and Section 27A of the Securities Act. All
statements, trend analyses and other information contained herein about the markets for the services and products of
Harris Stratex, Stratex and the Microwave Communications Division and trends in revenue, as well as other
statements identified by the use of forward-looking terminology, including anticipate , believe , plan , estimate , exp

goal and intend , or the negative of these terms or other similar expressions, constitute forward-looking statements.

These forward-looking statements are based on estimates reflecting the best judgment of the senior management of
Stratex and the Microwave Communications Division. These forward-looking statements involve a number of risks
and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking
statements. Forward-looking statements should therefore be considered in light of various important factors, including
those set forth in this proxy statement/prospectus. Important factors that could cause actual results to differ materially
from estimates or projections contained in the forward-looking statements include the following:

the failure to obtain and retain expected synergies from the proposed transactions;

rates of success in executing, managing and integrating key acquisitions and transactions, including the proposed
transactions;

the ability to achieve business plans for the combined company;
the ability to manage and maintain key customer relationships;
the conditions to the completion of the proposed transactions may not be satisfied;

delays in obtaining, or adverse conditions contained in, any regulatory or third-party approvals in connection with
the proposed transactions;

the ability to fund debt service obligations through operating cash flow;

the ability to obtain additional financing in the future and react to competitive and technological changes;
the ability to comply with restrictive covenants in the combined company s indebtedness;

the ability to compete with a range of other providers of microwave communications products and services;
the effect of technological changes on the combined company s businesses;

the functionality or market acceptance of new products that the combined company may introduce;

the extent to which the combined company s future earnings will be sufficient to cover its fixed charges;

the parties ability to meet expectations regarding the timing, completion and accounting and tax treatments of the
transaction;

Harris Stratex will be subject to intense competition;
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the failure of Harris Stratex to protect its intellectual property rights;
currency and interest rate risks;
revenues of the combined company following the proposed transactions may be lower than expected; and

the risk factors explained in Stratex s most recent Form 10-K, as amended.
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You are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date of
this proxy statement/ prospectus or the date of any document incorporated by reference. None of Harris, Stratex or
Harris Stratex undertakes any obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this proxy statement/ prospectus or any document incorporated by reference
might not occur. For more information regarding the risks and uncertainties of the microwave communications
business as well as risks relating to the combination of the Microwave Communications Division and Stratex, see Risk
Factors beginning on page 26 of this proxy statement/ prospectus.
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THE COMPANIES
Harris Stratex Networks, Inc.

Harris Stratex, currently a wholly owned subsidiary of Harris, is a Delaware corporation which was formed on
October 5, 2006. Harris and Stratex agreed to form Harris Stratex solely for the purpose of effecting the merger and
the contribution transaction, and to date Harris Stratex has not conducted any activities other than those incident to its
formation, the execution of the combination agreement and the preparation of the applicable filings under the
U.S. securities laws and regulatory filings made in connection with the proposed transactions. Immediately upon
completion of the merger and the contribution transaction, Harris will hold 56% of the capital stock of Harris Stratex
determined using the treasury stock method assuming a market price per share of Harris Stratex Class A common
stock of $20.80 (which represents $5.20 per share of Stratex common stock prior to the effective one-for-four reverse
split pursuant to the merger), or approximately 57% of the outstanding shares of Harris Stratex immediately after the
consummation of the transactions. As a result, Harris Stratex will be a majority-owned subsidiary of Harris and its
financial statements will be included in Harris consolidated financial statements. Harris Stratex expects to conduct the
businesses of Stratex and the Microwave Communications Division following the merger and the contribution
transaction substantially as currently conducted by Stratex and Harris, respectively; however, following the closing of
the proposed transactions, Harris Stratex anticipates that it will integrate the businesses and will pursue supply chain
efficiencies through increased production volume, rationalize the product portfolio, eliminate duplicate administrative
and overhead costs, outsource some products to low-cost manufacturers, and adopt a common engineering design
process.

Prior to the proposed transactions, Harris Stratex will amend and restate its certificate of incorporation and bylaws.
As aresult, Stratex stockholders who receive Harris Stratex common stock in the merger will become Harris Stratex
stockholders and their rights as stockholders will be governed by the amended and restated certificate of incorporation
and amended and restated bylaws of Harris Stratex and Delaware law. The amended and restated certificate of
incorporation and amended and restated bylaws of Harris Stratex upon the completion of the mergers will be in
substantially the form set forth in Appendix C and Appendix D to this proxy statement/ prospectus, respectively. For a
comparison of the rights of a holder of Class A common stock under the amended and restated certificate of
incorporation and amended and restated bylaws of Harris Stratex and Delaware law with the rights of a holder of
Stratex common stock under the certificate of incorporation and bylaws of Stratex and Delaware law, see Comparison
of Stockholder Rights beginning on page 195 of this proxy statement/ prospectus.

The principal executive offices of Harris Stratex are currently located at 1025 West NASA Blvd., Melbourne,
Florida 32919, and its telephone number is (321) 727-9100. Following the closing of the proposed transactions, it is
expected that the headquarters of Harris Stratex will be located at Research Triangle Park, 637 Davis Drive,
Morrisville, North Carolina 27560, the current headquarters of the Microwave Communications Division, and its
telephone number is expected to be (919) 767-3250.

Stratex Networks, Inc.

Stratex (formerly known as Digital Microwave Corporation (re-named as DMC Stratex Networks, Inc.)), was
incorporated in California in 1984 and reorganized as a Delaware corporation in 1987. In August 2002, Stratex
changed its name from DMC Stratex Networks, Inc. to Stratex Networks, Inc. Stratex is a leading provider of
innovative wireless transmission solutions to mobile wireless carriers and data access providers around the world.
Stratex s solutions also address the requirement of fixed wireless carriers, enterprises and government institutions that
operate broadband wireless networks. Stratex designs, manufactures and markets a broad range of products that offer a
wide range of transmission frequencies, ranging from 0.3 Gigahertz (GHz) to 38 GHz, and a wide range of
transmission capacities, typically ranging from 64 Kilobits to 20C-3 or 311 Megabits per second (Mbps). In addition
to its product offerings, Stratex provides network planning, design and installation services and works closely with its
customers to optimize transmission networks. In fiscal year 2006, Stratex s operations resulted in revenues
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of approximately $230,892,000, total assets of approximately $180,830,000 and a net loss of approximately
$2,297,000.

The principal executive offices of Stratex are located at 120 Rose Orchard Way, San Jose, California 95134 and its
telephone number is (408) 943-0777. Stratex and its wholly owned subsidiaries had approximately 471 full-time,
part-time and temporary employees and $184.2 million in assets as at September 30, 2006. For additional information
about Stratex and its business, see Where You Can Find More Information on page 205 of this proxy statement/
prospectus.

Stratex Merger Corp.

Stratex Merger Corp., a wholly owned subsidiary of Harris Stratex, is a Delaware corporation formed solely for
the purpose of effecting the merger with Stratex. Stratex Merger Corp. is often referred to in this proxy statement/
prospectus as Merger Sub. Its principal executive offices are located at 1025 West NASA Blvd., Melbourne, Florida
32919, and its telephone number is (321) 727-9100.

Upon the terms and conditions set forth in the combination agreement, Merger Sub will be merged with and into
Stratex and the separate existence of Merger Sub will cease. Stratex will be the surviving corporation in the merger.

Merger Sub has not conducted any activities other than those incidental to its formation and the matters
contemplated by the combination agreement, including the preparation of applicable filings under the U.S. securities
laws and regulatory filings made in connection with the proposed transactions.

Microwave Communications Division of Harris Corporation

The Microwave Communications Division is one of four divisions within Harris, an international communications
and information technology company focused on providing assured communications products, systems and services
for government and commercial customers. The Microwave Communications Division was formed in February, 1980,
when Farinon Corporation, a producer of telecommunications products and recognized leader in the telephone
equipment market, was acquired by Harris. The principal executive offices of the Microwave Communications
Division are located at Research Triangle Park 637, Davis Drive, Morrisville, North Carolina 27560 and its telephone
number is (919) 767-3250.

The Microwave Communications Division is a global provider of products and services in point-to-point
microwave radio communications. The Microwave Communications Division designs, manufactures and sells a broad
range of microwave radios for use in worldwide wireless communications networks. Applications include
wireless/mobile infrastructure connectivity; secure data networks; public safety transport for state, local and federal
government users; and right-of-way connectivity for utilities, pipelines, railroads and industrial companies. The
Microwave Communications Division also offers a comprehensive network management system known as NetBoss®.
NetBoss® is an end-to-end turnkey solution for managing multi-vendor, multi-service, multi-protocol communications
networks. NetBoss® provides turnkey element and network management solutions for fault management, performance
management, configuration management, as well as operational support systems. In fiscal year 2006, the operations of
the Microwave Communications Division resulted in revenues of approximately $357,500,000, total assets of
approximately $352,649,000 and a net loss of approximately $35,848,000. The fiscal year 2006 results include an
approximately $39,600,000 after-tax charge related to inventory write-downs and other charges associated with
product discontinuances, as well as the planned shutdown of manufacturing activities at the MCD plant in Montreal,
Canada.

The Microwave Communications Division had approximately 1,040 employees and comprised $353.9 million in
assets at September 29, 2006. For more information regarding the Microwave Communications Division, see

Description of the Business of the Microwave Communications Division of Harris Corporation beginning on page 156
of this proxy statement/ prospectus.
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THE SPECIAL MEETING

Date, Time & Place of the Stratex Special Meeting

This proxy statement/ prospectus is being furnished in connection with the solicitation of proxies by the board of
directors of Stratex for the special meeting of stockholders to be held at 10:00 a.m., local time, on 1 s

I, 2007, and any adjournment or postponement thereof. The special meeting will be held at the principal
executive offices of Stratex located at 120 Rose Orchard Way, San Jose, California 95134. The telephone number at
that location is (408) 943-0777.
Purpose of the Stratex Special Meeting

The special meeting is being held to request that the holders of Stratex common stock consider and vote upon a
proposal to adopt the combination agreement and approve the merger of Merger Sub with and into Stratex, with
Stratex as the surviving corporation, and the other transactions provided for in the combination agreement. In addition,
you are also being asked to approve any adjournment of the special meeting, including for the purpose of soliciting
additional proxies, in the discretion of the proxies (or either of them) for the purpose of soliciting additional proxies.
Record Date for the Stratex Special Meeting; Quorum

You are entitled to notice of, and may vote at, the Stratex special meeting if you were the record holder of Stratex

common stock as of 1 p-m., Pacific Standard Time, on 1 , 2006, the record date for the Stratex special
meeting. As of the close of business on the record date, there were 1 shares of Stratex s common stock
outstanding and entitled to vote at the special meeting, held by 1 stockholders of record. Under Stratex s bylaws,

the holders of a majority of these shares who are present in person or represented by proxy at the special meeting,
constitute a quorum for the transaction of business at the special meeting.
Vote Required

Proposal to Adopt the Combination Agreement and Approve the Merger

The adoption of the combination agreement and the approval of the merger and the other transactions provided for
in the combination agreement requires the affirmative vote of a majority of all of Stratex s common stock outstanding
and entitled to vote on the record date.

Proposal to Adjourn the Special Meeting

The adoption of the proposal to permit the proxies to adjourn the special meeting, including for the purpose of
soliciting additional proxies, requires the affirmative vote of the majority of shares of Stratex common stock in person
or represented by proxy at the meeting and entitled to vote on the record date, regardless of whether a quorum is
present.

Voting Agreements

Each outstanding share of Stratex common stock on the record date is entitled to one vote on all matters to come
before the special meeting. An automated system administered by Stratex s transfer agent, Mellon Investor Services
LLC, will tabulate votes cast by proxy. A representative of Stratex s transfer agent will act as the inspector of elections
for the special meeting and will tabulate the votes cast in person at the special meeting. As of the close of business on
the record date for the Stratex special meeting, the directors and executive officers of Stratex and their affiliates
beneficially owned approximately 1 % of the shares of Stratex then outstanding and entitled to vote at the special
meeting. Each of the directors and senior officers of Stratex has entered into an agreement with Harris in which he or
she has agreed to vote all shares over which he or she has voting power in favor of the proposal submitted to the
stockholders at the special meeting to adopt the combination agreement and approve the
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merger and the other transactions provided for in the combination agreement. As of the close of business on the record
date for the Stratex special meeting, 1 % of the then-outstanding shares of Stratex Common Stock are subject
to these voting agreements.
Adjournment or Postponement

If a quorum is not present at the special meeting, the stockholders entitled to vote at the meeting, present in person
or represented by proxy, have the power to cause the meeting to be adjourned, including for the purpose of soliciting
additional proxies, from time to time, without notice other than announcement at the meeting, until a quorum is
present or represented by proxy. At an adjourned meeting at which a quorum is present or represented by proxy any
business may be transacted which might have been transacted at the meeting as originally notified. If the adjournment
is for more than 30 days, or if after the adjournment a new record date is fixed for the adjournment meeting, a notice
of the adjourned meeting will be given to each stockholder of record entitled to vote at the adjourned meeting.

If you choose to vote by proxy, then the proxy you submit (whether by mail, telephone or over the Internet) will
continue to be valid at any adjournment or postponement of the special meeting.
Proxies

If you are unable to attend the special meeting, you may vote by proxy. You may submit your proxy over the
Internet, by telephone or by signing, dating and returning the enclosed proxy card in the accompanying pre-paid
envelope. If your proxy is properly completed and submitted as instructed, it will be voted pursuant to your
instructions set forth on the proxy card or provided by telephone or over the Internet. If you choose to vote by mail,
you are urged to specify your choices on the enclosed proxy card. If a proxy card is signed and returned without
choices specified, in the absence of contrary instructions, the shares of common stock represented by the proxy will be
voted FOR the proposal to adopt the combination agreement and approve the merger and the other transactions
provided for in the combination agreement and FOR the proposal to adjourn the special meeting of the Stratex
stockholders in the discretion of the proxies or either of them, and will be voted in the proxy holders discretion as to
such other matters that may properly come before the special meeting.

If the shares of Stratex common stock are held in your name, you may revoke or change your proxy given
pursuant to this solicitation at any time before your proxy is voted in any of four ways:

First, timely deliver a valid later-dated proxy by mail.
If you elect to deliver a later-dated proxy, please submit your new proxy to Stratex s transfer agent at the following
address:
Mellon Investor Services
525 Market Street, Suite 3500
San Francisco, California 94105
Second, provide written notice to Stratex s inspector of elections before the meeting that you have revoked your
proxy.
If you elect to revoke your proxy, please send your written notice to the inspector of elections at the following
address:
Mellon Investor Services
Proxy Processing
P.O. Box 1680
Manchester, Connecticut 06045-1680
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Third, you can submit revised voting instructions by telephone or over the Internet by following the instructions
set forth on the proxy card.

Fourth, you can attend the special meeting and vote in person. Simply attending the meeting, however, will not
revoke your proxy or change your voting instructions. You must vote at the meeting or provide written notice of
revocation to the inspector of elections.
If your shares are held in street name, you should follow the directions provided by your bank, broker or other
nominee regarding how to revoke or change your proxy.
Voting Your Proxy
You may submit your proxy (1) over the Internet at www.proxyvoting.com/stxp, (2) by telephone or (3) by signing,
dating and returning the enclosed proxy card promptly in the accompanying envelope. Should you receive more than
one proxy because your shares are registered in different names and addresses, each proxy should be returned to
ensure that all your shares will be voted. If you submit your proxy (whether by mail, telephone or over the Internet)
and then decide to attend the special meeting to vote your shares in person, you may still do so. Your proxy is
revocable in accordance with the procedures described above under ~ Proxies .
Solicitation of Proxies
Stratex will bear the cost of solicitation, and Harris and Stratex will share equally the cost of publishing, printing
and mailing this proxy statement/prospectus, the proxy card and any additional solicitation materials furnished to the
Stratex stockholders. Stratex will reimburse brokerage firms and other custodians, nominees and fiduciaries for their
reasonable expenses incurred in sending these proxy materials to beneficial owners of Stratex common stock. Stratex
may supplement the original solicitation of proxies by mail, by solicitation by telephone, e-mail or in-person meetings
held by our directors, officers and employees. No additional compensation will be paid to these individuals for any
such services. In addition, Stratex has engaged Morrow and Co. to solicit proxies on Stratex s behalf. Morrow and Co.
will receive $6,000 from Stratex as compensation for such services, plus other fees and expenses related to the extent
of the services to be provided in connection with the solicitation effort.
Broker Non-Votes
Under the Delaware General Corporation Law, an abstaining vote and a broker non-vote are counted as present
and are, therefore, included for purposes of determining whether a quorum of shares is present at the special meeting.
A broker non-vote occurs when a broker or other nominee holding shares for a beneficial owner signs and returns a
proxy with respect to shares of common stock held in a fiduciary capacity (typically referred to as being held in street
name ) but does not vote on a particular matter because the nominee does not have the discretionary voting power with
respect to that matter and has not received instructions from the beneficial owner. Under the rules that govern brokers
who are voting with respect to shares held in street name, brokers have the discretion to vote such shares on routine
matters but not on non-routine matters. The proposals that Stratex stockholders are being asked to vote on at the
special meeting are not considered routine matters and accordingly brokers or other nominees may not vote without
instructions. Broker non-votes are considered present at the special meeting but not entitled to vote on the proposals
and will have the same effect as a vote AGAINST the proposals because the proposal to adopt the combination
agreement and approve the merger and the other transactions provided for in the combination agreement must be
adopted by the holders of a majority of the outstanding shares of Stratex common stock and the proposal to permit the
proxies to, in their discretion, adjourn the special meeting of the Stratex stockholders must be adopted by a majority of
the stockholders present in person or by proxy at the special meeting of Stratex stockholders.
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Proxy Materials

If you have any questions about the proposed transactions, or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy card, you should contact:

Morrow and Co.

470 West Avenue

Stamford, Connecticut 06902
1-800-607-0088
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THE CONTRIBUTION TRANSACTION AND THE MERGER

Description of the Combination

The discussion in this proxy statement/prospectus of the merger and the contribution transaction and combination
agreement is subject to and is qualified in its entirety by reference to the combination agreement, a copy of which is
attached as Appendix A to this proxy statement/prospectus and is incorporated into this proxy statement/prospectus by
reference. In addition, for more information regarding the terms of the combination agreement and the other
agreements to be entered into at the completion of the proposed transactions that provide Harris with governance
rights, among other things, which Harris and Harris Stratex will enter into at the time of the combination, see The
Combination Agreement , The Investor Agreement , The Non-Competition Agreement and Other Agreements
beginning on page 87, page 107, page 113 and page 114 of this proxy statement/prospectus, respectively.

Description of the Merger

Under the terms of the combination agreement, Stratex will merge with a wholly owned subsidiary of Harris
Stratex and, as the surviving entity in that merger, will become a wholly owned subsidiary of Harris Stratex.

Consideration to be Received by the Stratex Stockholders

If the proposed transactions go forward, each share of Stratex common stock outstanding immediately prior to the
merger will be automatically converted into one-fourth of a share of Harris Stratex Class A common stock. The
one-fourth conversion ratio is fixed, and, as a result, the number of shares of Harris Stratex common stock received by
the Stratex stockholders in the merger will not fluctuate up or down based on the market price of a share of Stratex
common stock prior to the merger. In addition, because each Stratex stockholder will receive one-fourth of a share of
Harris Stratex Class A common stock, the merger will have the same effect as if Stratex had completed a one-for-four
reverse split immediately prior to the merger. It is expected that the shares of Harris Stratex Class A common stock
that Stratex stockholders will receive in the merger will be publicly traded on NASDAQ. Following the merger,
Stratex common stock will be delisted from NASDAQ.

Description of the Contribution Transaction

Simultaneously with the merger, Harris has agreed to contribute the assets comprising its Microwave
Communications Division, including $32.1 million in cash, to Harris Stratex (other than certain identified assets
which will be leased from Harris by Harris Stratex for $7.1 million). In addition, Harris will allocate, as appropriate
and reasonably practicable, its liabilities between its Microwave Communications Division and any other businesses
or divisions of Harris and, following such allocation, Harris Stratex will assume those liabilities of Harris that
primarily result from or primarily arise out of the Microwave Communications Division.

Consideration to be Received by Harris

In exchange for its contribution to Harris Stratex, Harris Stratex will issue to Harris a number of shares of Class B
common stock of Harris Stratex equal to 56% of the capital stock of Harris Stratex immediately following the
combination transaction, determined using the treasury stock method, assuming, solely for this purpose, a market price
per share of Harris Stratex Class A common stock of $20.80, which is equivalent to $5.20 per share of Stratex
common stock prior to the one-for-four exchange effected by the merger. Upon closing, the shares Harris and the
former shareholders of Stratex will receive in the transaction will represent approximately 57% and 43%, respectively,
of the outstanding shares of Harris Stratex immediately after the consummation of the transactions (or approximately
56.4% and 43.6%, respectively, of the outstanding shares determined on a fully diluted basis using the treasury stock
method and the closing price for the shares on December 11, 2006).
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The Class B common stock issued to Harris in exchange for its contribution will be substantially similar to the
Class A common stock that will be issued in the merger to the holders of outstanding shares of Stratex common stock,
except that the holders of the shares of Class B common stock will have the right, among others, to elect separately as
a class a number of the directors of Harris Stratex equal to Harris proportionate ownership of the total voting power of
the outstanding Harris Stratex common stock so long as Harris total voting power is equal to or greater than 10%.
Each share of Class B common stock is also convertible at any time for a share of Class A common stock. Following
the combination transaction, Harris will be the only holder of Class B common stock of Harris Stratex, and Harris
Stratex will not be permitted to issue additional shares of Class B common stock without the prior approval of Harris.
For more information relating to the rights of the holders of Class B common stock, see Description of Harris Stratex
Capital Stock beginning on page 190 of this proxy statement/prospectus and Comparison of Stockholder Rights
beginning on page 195 of this proxy statement/prospectus.

Harris Governance Rights and Contractual Relationships

In connection with the completion of the proposed transactions, Harris and Harris Stratex will enter into several
agreements which will provide Harris with ongoing governance rights. In addition, prior to the closing of the merger
and the contribution transaction, Harris Stratex will amend and restate its certificate of incorporation and bylaws. The
amended and restated certificate of incorporation and amended and restated bylaws of Harris Stratex also will reflect
these governance arrangements, as appropriate.

Election of Class B Directors

The agreed governance arrangements provide that, so long as Harris holds a majority of the total number of votes
entitled to be cast generally in an election of the directors of Harris Stratex (other than directors elected separately as a
class by the holders of Class B common stock), there will be nine directors of Harris Stratex of which five will be
elected separately by Harris as the only holder of shares of Class B common stock. The directors elected separately by
Harris as the sole holder of shares of Class B common stock are sometimes referred to in this proxy
statement/prospectus as the Class B directors. During this period, the quorum for action by the board of directors of
Harris Stratex will be a majority which majority must include at least four of the Class B directors. Harris has further
agreed that, until the second anniversary of the completion of the proposed transactions, two of the five Class B
directors it is entitled to elect must satisfy the following requirements: one must meet the independence requirements
for directors serving on an audit committee as prescribed by the rules applicable to companies listed on NASDAQ,
which rules we refer to in this proxy statement/prospectus as the NASDAQ rules, and one must not be an employee of
Harris or any of its subsidiaries (without regard to Harris Stratex or any of its subsidiaries).

The remaining four Harris Stratex directors, which we sometimes refer to in this proxy statement/prospectus as the
Class A directors or the non-Harris directors, will be nominated by a nominating committee of the board of directors
of Harris Stratex consisting solely of non-Harris directors and elected by the holders of Harris Stratex Class A and
Class B common stock voting together as a class. In addition, under the terms of the investor agreement, Harris has
agreed to vote all of its shares in the election of Harris Stratex non-Harris directors for the nominees proposed by
nominating committee so long as Harris holds a majority of the total number of votes entitled to be cast generally in
an election of the Class A directors.

At any time when Harris holds less than a majority but 10% or more of the total number of votes entitled to be cast
generally in an election of the directors of Harris Stratex (other than directors elected separately by the holders of
Class B common stock), Harris will be entitled to elect a number of Class B directors equal to Harris voting
percentage in such election times the number of directors then comprising the Harris Stratex board of directors
(rounding down to the next whole number of directors).

Harris has the right to remove any Class B director with or without cause at any time for any reason and will have
the right to elect any successor director to the fill the vacancies created by such removal.
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Any vacancy created by the resignation, death or incapacity of a Class B director will be filled by the other Class B
directors then in office and, if none, by Harris. Only the holders of Harris Stratex Class A common stock, voting
separately as a class, will be permitted to remove the Class A directors without cause or fill vacancies created by such
removal, if not filled by the Class A directors then in office. To the extent Harris owns any shares of Harris Stratex
Class A common stock, it has agreed that it will not vote those shares for the removal of any Class A director without
cause and will vote all of its shares of Harris Stratex Class A common stock for any individual nominated by the
nominating committee to replace any Class A director who has been removed with or without cause.

Related Party Transactions and Freedom of Action

These governance arrangements also provide that, following the closing of the proposed transactions, Harris and
its affiliates are only permitted to enter into a transaction with Harris Stratex if the transaction is approved by a
majority of the non-Harris directors or is on terms no less favorable in any material respect to Harris Stratex than
those that could have been obtained by Harris Stratex, taking into consideration the then prevailing facts and
circumstances, if it had negotiated the transaction with an informed, unrelated third party. However, if a transaction
has a fair market value of more than $5 million, it must be approved in advance by a majority of the non-Harris
directors. Certain specified transactions relating to the payment of directors fees, employee benefits and other similar
arrangements, indemnification arrangements and tax-sharing arrangements between Harris Stratex and any other
entity with which Harris Stratex files a consolidated tax return or with which Harris Stratex is part of a consolidated
group for tax purposes will not be subject to these restrictions.

Subject to the terms of the non-competition agreement to be entered into by Harris Stratex, Stratex and Harris at
the closing of the transactions or other than opportunities offered to an individual who is a director or officer of both
Harris Stratex and Harris in writing solely in that person s capacity as an officer or director of Harris Stratex, Harris
will be free to compete with Harris Stratex in any activity or line of business, invest or develop a business relationship
with any person engaged in the same or similar activities or businesses as Harris Stratex or do business with any
customer of Harris Stratex or employ any former employee of Harris Stratex. Neither Harris nor its affiliates will have
any duty to communicate its or their knowledge of or offer any potential business opportunity, transaction or other
matter to Harris Stratex unless the opportunity was offered to the individual who is a director or officer of both Harris
Stratex and Harris in writing solely in that person s capacity as an officer or director of Harris Stratex. If any director
or officer of Harris who is also an officer or director or Harris Stratex becomes aware of a potential business
opportunity, transaction or other matter (other than one expressly offered to that director or officer in writing solely in
his or her capacity as a director or officer of Harris Stratex), that director or officer will have no duty to communicate
or offer that opportunity to Harris Stratex, and will be permitted to communicate or offer that opportunity to Harris (or
its affiliates) and that director or officer will not be deemed to have acted in bad faith or in a manner inconsistent with
the best interests of Harris Stratex or in a manner inconsistent with his or her fiduciary or other duties to Harris
Stratex.

Standstill Provision

Harris has agreed that, for two years following the completion of the proposed transactions, it will not acquire or
dispose of any of its interest in Harris Stratex, other than pursuant to the preemptive rights provided to Harris Stratex
pursuant to the investor agreement or unless approved in advance by a majority of the directors of Harris Stratex not
elected by Harris. In addition, Harris has agreed that from the second to the fourth anniversary of the completion of
the proposed transactions, it will not (1) beneficially own more than 80% of the voting power of Harris Stratex
without the prior approval of a majority of the non-Harris directors or (2) transfer all or a portion of its interest in
Harris Stratex to a person if, following such transfer, that person would be entitled to cast a majority of the
outstanding votes in an election of the directors of Harris Stratex (other than an election of the Class B directors)
unless a majority of the non-Harris directors approve such transfer in advance or the person purchasing Harris interest
in Harris
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Stratex offers to acquire all the outstanding voting securities of Harris Stratex at the same price and on the same terms
as apply to the transfer from Harris.

Preemptive Rights

Subject to limited exceptions, Harris also has the right to preserve its proportionate interest in Harris Stratex by
participating in any issuance of Harris Stratex capital stock, but only when Harris holds a majority of the total number
of votes entitled to be cast generally in an election of the directors of Harris Stratex (other than an election of the
Class B directors). If it elects to participate in the issuance, Harris has the right to purchase up to that number of shares
necessary to preserve its voting percentage at the same price and on the same terms and conditions otherwise being
offered by Harris Stratex.

NASDAQ Listing Requirements

Following the completion of the proposed transactions, Harris will hold more than 50% of the outstanding voting
power of Harris Stratex. As a result, Harris Stratex will be eligible for the controlled company exemption under the
NASDAQ rules which provides that if more than 50% of the voting power of a company listed on NASDAQ is held
by another company, the NASDAQ listed company is not required to comply with certain director independence
requirements that it would otherwise be subject to. This means that Harris Stratex will be exempt from certain director
independence requirements, so long as Harris Stratex elects to avail itself of this exemption by appropriately
disclosing in its filings with the Securities and Exchange Commission that it is a controlled company and its basis for
that determination. The requirements that Harris Stratex would be exempted from include that:

a majority of its board of directors consist of independent directors;

its director nominees be selected, or recommended for selection, by the board of directors, either by:
a majority of the independent directors; or

a nominations committee comprised solely of independent directors; and
the compensation of its officers be determined, or recommended to the board of directors for determination,
either by:

a majority of the independent directors; or

a compensation committee comprised solely of independent directors.

It is expected that at all times when Harris holds a majority of the outstanding voting power of Harris Stratex,
Harris Stratex will rely on the controlled company exemption contained in the NASDAQ rules.

Non-Competition Agreement

Harris has agreed that, for five years following the completion of the proposed transaction, it will not, and will not
permit any of its subsidiaries (other than Harris Stratex and its subsidiaries) to, engage in the development,
manufacture, distribution and sale of microwave radio systems that are competitive with the current products of
Stratex and the Microwave Communications Division or substantially similar to those products in form, fit and
function when used in terrestrial microwave point-to-point communications networks that provide access and trunking
of voice and data for telecommunications networks. Notwithstanding this restriction agreed to by Harris, Harris is
permitted to purchase and resell products produced by and branded by persons unaffiliated with Harris and to develop,
manufacture, distribute and sell microwave radios and related components for use by government entities.

For more information relating to the governance rights of Harris and the other contractual arrangements to be
entered into at the completion of the proposed transactions, see The Investor Agreement , The Non-Competition
Agreement , Other Agreements beginning on page 107, page 113 and page 114, respectively, of this proxy
statement/prospectus and Comparison of Stockholder Rights beginning on page 194 of this proxy
statement/prospectus.
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Background of the Transactions

In recent years, Stratex, as an integral part of its overall strategy to enhance stockholder value, has been expanding
its presence in global markets by introducing innovative technologies to serve existing and new market applications
and strategic collaborations. Stratex s exploration of collaboration opportunities included at least preliminary
discussions with all major international microwave communication suppliers, including Harris, to determine their
level of interest, if any, in strategic transactions such as business combinations, licensing the Stratex Eclipse product
or other forms of collaboration. To enhance its collaboration strategy, pursuant to an engagement letter dated April 11,
2006, Stratex retained Bear, Stearns & Co. Inc., who is referred to in this proxy statement/prospectus as Bear Stearns
as its exclusive financial advisor in connection with a transaction with the Microwave Communications Division, to
assist it in identifying business combination opportunities because Bear Stearns had provided similar assistance in
2002. Over the last several years and continuing into the discussions with Harris described below, Stratex has held
discussions with a variety of other companies to explore ways to create a more significant entity in its served markets.
These discussions and their associated opportunities have been reviewed and discussed regularly by the board of
directors of Stratex. The discussions with major international suppliers did not result in any meaningful positive
responses. Since these discussions, several of the major international suppliers have consummated or announced
business combinations, including L.M. Ericsson s acquisition of the telecommunications assets of Marconi Corporation
PLC, Alcatel s acquisition of Lucent Technologies, Inc. and the announced combination of the communications and
service provider units of Siemens AG and Nokia (AB) Oy.

Harris continually reviews each of its businesses and Harris as a whole to determine the most appropriate manner
in which to realize its inherent value. As part of this review process, throughout 2005 it explored a number of ways to
enhance its Microwave Communications Division by pursuing strategic opportunities that would lead to long term
growth of the business and better position the division as a global leader in the microwave radio segment. In
connection with this process, Harris retained Morgan Stanley & Co. Incorporated, whom we refer to in this proxy
statement/ prospectus as Morgan Stanley, to assist it in seeking out potential opportunities. Over the course of the next
several months, Harris considered a variety of possible transactions that it believed had potential to improve
stockholder value including strategic transactions such as business combinations or dispositions but ultimately
determined that none of the available alternatives accomplished the desired objective because management did not
believe they recognized the potential of the Microwave Communications Division.

In December of 2005, as part of Stratex s ongoing exploration of collaboration opportunities, Charles Kissner, then
Stratex s Chairman and Chief Executive Officer, contacted Howard Lance, Chairman, President and Chief Executive
Officer of Harris, to initiate discussions regarding a possible transaction involving Stratex and the Microwave
Communications Division. Mr. Lance accepted the proposed meeting.

On January 10, 2006, Mr. Lance, Gary McArthur, then the Vice President and Treasurer of Harris, and
Mr. Kissner met in New York City. During the meeting, Messrs. Lance and Kissner agreed that they believed that a
combination of Stratex and the Microwave Communications Division could create significant value for Harris and the
Stratex stockholders and they should continue to explore the potential combination further.

To that end, the parties entered into a customary confidentiality agreement on January 26, 2006. Messrs. Lance
and Kissner instructed their respective management teams and advisors to continue discussions, including sharing
preliminary valuations, and commence their initial due diligence investigations.

Throughout the month of February, Harris and Stratex management had a series of conference calls in order to
further pursue a potential combination.
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On March 8, 2006, representatives of Harris and Stratex met in Dallas, Texas, to discuss various structuring
alternatives for a potential transaction, including whether the transaction would be a combination or sale and whether
it would be for cash, equity of Stratex or a combination of both.

In mid-March 2006, Stratex provided Harris with a proposal which contemplated two alternative structures for a
proposed transaction: (1) a combination of Stratex and the Microwave Communications Division with Harris
stockholders receiving equity in the combined company and (2) a combination of Stratex and the Microwave
Communications Division with Harris receiving a combination of cash and shares of Stratex common stock
constituting less than 20% of the combined company. (The company which would combine these businesses is often
referred to in this proxy statement/prospectus as the combined company.)

In light of these developments, on March 6, 2006 the board of directors of Stratex formed a Strategic Business
Development Committee, consisting of Mr. Kissner and three of its independent members, in order to give board
members more involvement in the process and information regarding its progress more frequently. All directors
received notices of its meetings and were invited to participate in them.

The Stratex Strategic Business Development Committee met on April 19, 2006 to discuss a possible combination
transaction with the Microwave Communications Division. Management presented its summary of the discussions to
date and Bear Stearns presented preliminary material relevant to the possible combination of Stratex s and the
Microwave Communications Division s respective businesses. Because the valuation of the Microwave
Communications Division was greater relative to the valuation of Stratex, it was understood that Harris would require
that it control the combined company as a condition to any transaction. Accordingly, issues relating to Harris likely
control of the combined company were also discussed, including possible conflicts of interests between Harris and the
combined company, Harris as a competitor of the combined company and business opportunities that may be
attractive to both Harris and the combined company.

Harris continued to discuss and consider the alternatives proposed by Stratex internally throughout the end of
March and the beginning of April. On April 21, 2006, Mr. Lance and Mr. Kissner met in Las Vegas, Nevada to
discuss the proposals made by Stratex. Mr. Lance indicated that Harris believed it best to pursue an alternative where
Harris held a significant equity interest in the combined company. He further stated that Harris would only be willing
to move forward in exploring the transaction if Harris held a majority of the outstanding capital stock of the combined
company and had management rights reflecting its majority ownership. Mr. Lance stated that Harris believed,
preliminarily, that Harris should hold 60% of the equity and Stratex stockholders should hold 40% of the combined
company, noting that this equity split took into consideration a control premium. Mr. Kissner countered stating that
Stratex believed Harris should have a lower equity interest in the combined company. However, it was agreed that
both parties would continue to pursue that discussion. The parties also understood that pursuing Mr. Lance s proposal
would necessitate the creation of a new company to which Harris would contribute its Microwave Communications
Division and of which Stratex would become a wholly owned subsidiary in order to effect the transaction in a tax
efficient manner.

On April 27 and 28, 2006, the board of directors of Harris held a regularly scheduled meeting at which Mr. Lance
and other members of the Harris management team provided an update regarding his discussions with Mr. Kissner.
The board of directors reached a consensus that the Harris management team should continue to pursue a transaction
with Stratex on the general terms outlined by Mr. Lance.

In early May, Mr. Kissner provided Mr. Lance with a preliminary term sheet outlining Stratex s view on the rights
and obligations of Harris as a majority stockholder of the combined company, including provisions requiring Harris to
dispose of, or alternatively permitting the combined company to repurchase or offer, Harris interest in the combined
company. The term sheet also stated that Harris equity interest in the combined company in percentage terms should
be in the low 50s.

On May 4, 2006, the Stratex Strategic Business Development Committee met and discussed the then-current state
of the negotiations and proposals to be presented to Harris.
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On May 5, 2006, after reviewing and considering the terms outlined by Stratex both internally and with Harris
legal and financial advisors, Mr. Lance contacted Mr. Kissner to further discuss Harris positions. He stated, based on
the relative valuations of Stratex and the Microwave Communications Division, that Harris continued to believed that
the proposed contribution of its Microwave Communications Division entitled it to more than half of the equity of a
company combining the division and the business of Stratex, and as a result Harris should be able to elect a majority
of the board of directors of a combined company. In addition, he noted that it was essential that Harris have the
flexibility to retain or dispose of its investment in a combined company in a manner that it believed maximized value
for the Harris stockholders and, accordingly, was not prepared to restrict Harris in the manner outlined in the
preliminary term sheet provided several days earlier by Mr. Kissner. Following this conversation, Mr. Kissner and
Mr. Lance agreed that, notwithstanding these differences, because of the potential growth and synergy possibilities it
continued to be worthwhile to engage in discussions and try to develop mutually acceptable terms on which to
combine Stratex with the Harris Microwave Communications Division.

On May 8 and 9, 2006, the management teams of Harris and Stratex, along with their respective financial and
legal advisors, met again in Dallas, Texas to further pursue a possible transaction. At these meetings, each of the
parties made presentations to the management of the other party regarding its business and operations and its views on
transaction terms, including the parties respective percentage interests in a combined company.

On May 15, 2006, Gary McArthur, Vice President and Chief Financial Officer of Harris, delivered to Mr. Kissner
a description of the parameters on which Harris was prepared to move forward with a potential transaction. These
parameters outlined Harris position with respect to the structure of the transaction (including the tax treatment and that
Harris contribution to the combined company would include the transfer of assets and liabilities of the Microwave
Communications Division), the equity split of the combined company, the treatment of stock options, the composition
of the board of directors and management of the combined company, its willingness to be subject to provisions
containing some form of non-compete and standstill, antidilution protections and other general transaction terms
(including a cash contribution to provide the combined company with adequate working capital). The parties
continued to discuss and negotiate these terms over the next week and a half.

At its regular meeting on May 16, 2006, the board of directors of Stratex discussed the pending proposals by
Stratex and Harris. On May 24, 2006, Stratex management discussed the status of the negotiations with the Stratex
Strategic Business Development Committee. Because the Microwave Communications Division operated as a discrete
division of Harris, Stratex management indicated that it believed it had a good understanding of the liabilities of the
Microwave Communications Division to be assumed by the combined company.

On May 26, 2006, Mr. Kissner provided Mr. Lance with a response to the transaction parameters provided by
Mr. Lance. Mr. Kissner and Mr. Lance continued to negotiate and refine these parameters. On June 3, 2006,

Mr. Kissner and Mr. Lance mutually agreed to pursue a possible transaction on specified parameters, including that
56% of the outstanding equity of the combined company would be held by Harris, taking into account the assets as
well as the liabilities to be contributed by Harris to the combined company, and the name of the combined company
would be Harris Stratex Networks, Inc. These terms also provided that Harris contribution would include $25 million
in cash (or $32.1 million less the $7.1 million relating to certain leased assets) to address the combined company s
working capital needs (which was approximately equal to the then-current amount of Stratex s working capital net of
its debt). Messrs. Kissner and Lance then agreed to take the specified parameters back to their respective boards of
directors, and if acceptable, to proceed with due diligence and the negotiation of definitive documents.

On June 23, 2006, the board of directors of Harris held a regularly scheduled meeting during which Mr. Lance and
other members of the Harris management team updated the members on the status of Harris review of strategic
opportunities for its Microwave Communications Division. At that meeting he presented the deal parameters that had
been discussed and preliminarily agreed with Stratex, subject to due diligence, negotiation of definitive documentation
and formal board approval. After additional
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discussion among the members, the Harris board of directors reached a consensus that the Harris management team
should continue to pursue the proposed transaction with Stratex and to advise Stratex that Harris was prepared to
proceed with more detailed due diligence and negotiation of definitive agreements.

Throughout the balance of June and July, Harris and Stratex conducted their respective due diligence
investigations. Representatives of the two companies also discussed on several occasions the future composition of the
management of a combined company. On June 26 and 27, 2006, executives from Stratex and the Microwave
Communications Division met in Atlanta, Georgia to initiate the development of an operating and organizational plan
for a combined company. On July 7, 2006, the initial draft of the combination agreement was distributed by
Sullivan & Cromwell LLP, legal counsel to Harris, to Bingham McCutchen LLP, legal counsel to Stratex, which we
refer to in the proxy statement/prospectus as Sullivan & Cromwell and Bingham McCutchen, respectively.

Also on July 7, 2006, Stratex s Strategic Business Development Committee met to review and discuss the status of
negotiations to date, the initial results of Stratex s due diligence on the Microwave Communications Division and an
initial presentation on the combined company s organizational and operating plans.

On July 18 and 19, 2006, the management teams of Harris and Stratex met in Scottsdale, Arizona to present
additional due diligence materials to each other and further discuss the proposed transactions. Between July 15th and
19th, Sullivan & Cromwell delivered to Bingham McCutchen initial drafts of certain additional agreements that the
parties determined should be agreed as part of the combination agreement, including an investor agreement, a
non-competition agreement, a voting agreement and a registration rights agreement.

On July 26, Stratex s Strategic Business Development Committee met and reviewed more detailed financial
projections for a combined company, the updated results of due diligence on the Microwave Communications
Division and the management organization of a combined company.

On July 29, 2006, Bingham McCutchen provided revised versions of the key documents. The proposed revisions
by Stratex highlighted several issues between the parties requiring further consideration and negotiation, including the
method of allocating the assets and liabilities of Harris Microwave Communications Division to be contributed and
assumed by the combined company, identification of the liabilities of the Microwave Communications Division to be
retained by Harris, the termination provisions, the amount and circumstances under which termination fees should be
payable, when and if Harris should be able to match any competing acquisition proposal for Stratex, the amount and
circumstances under which indemnification should be available to the parties and transaction conditionality.
Regarding transaction conditionality, the parties discussed, among other things, whether Stratex should be required to
take the combination agreement to a stockholder vote before being able to terminate that agreement (commonly
known as a force the vote provision) and whether Stratex s satisfaction with certain environmental reports should be a
condition to the closing of the transaction. In addition, the parties acknowledged that the following terms of the other
agreements to be agreed would require further discussion: the definition of restricted business defining the scope of
the non-compete imposed on Harris, including the exceptions to the non-compete; the composition of the quorum for
the board of directors of the combined company; the treatment of corporate opportunities; and Harris ability to assign
its rights under the investor agreement.

The parties continued to exchange drafts through August 9, 2006 and determined that they would meet in New
York City at the offices of Sullivan & Cromwell on August 10 and 11, 2006 to try to resolve any major outstanding
issues. In addition to the ongoing discussions regarding documentation, throughout the first part of August the parties
continued to conduct their due diligence review, including a review of any regulatory filings that could be required by
the proposed transactions. In continuing to exchange drafts, the parties also identified several other outstanding issues,
including what, if any, type of independence requirements should be imposed on the directors of the combined
company to be appointed by Harris.
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On August 9, 2006, the board of directors of Harris convened by telephone to receive another update as to the
possible transaction with Stratex. Mr. Lance and other members of the Harris management team outlined the primary
outstanding issues and noted that the parties were convening in New York City to try to reach agreement on many of
the points.

Because it was agreed that the combined company would assume the outstanding Stratex options, warrants and
other equity awards but no options or equity awards of the Harris employees that would become employees of the
combined company, during the meetings in New York City the parties discussed how Stratex s outstanding options and
warrants should affect the equity split. Harris management stated that it was essential that its interest in the combined
company not be diluted by the exercise of outstanding options and warrants to purchase shares of Stratex common
stock and maintained that its 56% interest should be calculated assuming that all Stratex options and warrants had
been exercised for Stratex common stock. Stratex management noted that there were several tranches of Stratex
options that would probably never be exercised because their exercise price likely would not be less than the market
price of a share of Stratex or the combined company (assuming a conversion of such options into options of the
combined company) prior to their expiration. As a result, Stratex indicated that, at a minimum, it did not believe that it
was appropriate to include these options in any dilution calculation. After further discussion about these issues, the
parties determined that a version of the treasury stock method should be applied because it recognizes that the
combined company would receive cash in an amount equal to the exercise price of the options and warrants upon their
exercise. The treasury stock method is a way of determining the dilutive effect of outstanding warrants or options to
purchase shares of a company by assuming that the proceeds that a company receives from an in-the-money option or
warrant exercise are used to repurchase common shares in the market. In other words, the number of shares of a
company deemed to be outstanding is increased by the number of in-the-money options or warrants, then reduced by
the number of shares that the company could purchase from the market with the proceeds, if such options or warrants
were to be exercised at that time. Both parties acknowledged that this approach might be satisfactory if they were able
to agree on a mutually acceptable assumed market price to be used in calculating the number of shares to be deemed
outstanding. In particular, Harris management maintained that a negotiated assumed market price above the
then-current market value was appropriate because, if the stock price of Stratex (following any announcement of a
proposed combination) or that of the combined company (following the completion of any combination) increased,
Harris 56% interest should be protected within a reasonable range against dilution. No agreement was reached, but
each party agreed to further discuss the issue internally.

On August 10, 2006, during the meetings in New York City, the Stratex Strategic Business Development
Committee met with Stratex management and Bingham McCutchen to review and discuss the principal issues that
were then unresolved, the proposed organization and staffing of a combined company, the updated operating plans for
the combined company and an update on due diligence relating to the Microwave Communications Division.

In a breakout session during these meetings, the Harris management team and its advisors met separately from
Stratex to discuss the issue regarding the equity split and the other outstanding items. Following its discussion, the
Harris management team agreed that it would continue to move forward on the proposed combination and that Harris
would revisit the outstanding issues with Stratex at a later date to see if a resolution could be reached.

While the parties were able to significantly narrow the outstanding issues, the following remained: the effect of the
Stratex options, warrants and other equity awards on the equity split and whether (and at what assumed market price)
the treasury stock method should be applied, the definition of restricted business , the circumstances under which the
formation, contribution and merger agreement could be terminated by the parties and the related fees and when and if
Harris should be able to match a competing acquisition proposal for Stratex. There was also discussion as to whether
the Stratex stockholders should be given a partial share of the combined company in exchange for each outstanding
share of Stratex common stock which would have the same effect as completing a reverse split of the Stratex common
stock immediately prior to the effective time of the merger. The parties acknowledge that
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effecting the merger in a manner having the same effect as a reverse stock split would likely increase the per share
trading range of the combined company. They agreed that this would be positive for the combined company and noted
that they could determine the appropriate expected range at a later date once the outstanding issues were resolved.

Notwithstanding these unresolved issues, the parties agreed to continue to pursue the proposed transaction and
prepare and negotiate the definitive documentation. Over the next week and a half the parties continued to make
progress on the additional agreements that would also be agreed as part of the execution of the combination
agreement.

On August 14, 2006, the board of directors of Stratex met to review and discuss management presentations on the
current state of negotiations, the results of due diligence on the Microwave Communications Division and the
development of the combined company s operating plan. In addition, Bear Stearns made a preliminary presentation on
the transaction and its financial analysis of the two constituent businesses and the prospective combined company and
Bingham McCutchen gave a more detailed presentation on the combination agreement, related agreements, the
then-remaining open issues and a draft opinion to be rendered by Bingham McCutchen on the federal income tax
status of the transaction for Stratex stockholders. The board of directors of Stratex then discussed, as it had at a
number of other Board and Strategic Business Development Committee meetings, both recent and historical business
combination transaction opportunities that might arise from management s prior and ongoing discussions with other
entities. Consideration was given, as it had been on prior occasions, to both the long-term value and the likelihood of a
positive outcome associated with these alternatives. At the meeting s continuation on August 15, 2006, the board of
directors of Stratex authorized management to continue negotiations.

On August 22, 2006, the senior management teams of Harris and Stratex convened by teleconference to further
discuss the outstanding issues with each other. On the call, the Harris and Stratex teams agreed in principle that the
term restricted business would be defined by reference to the companies existing product list and other products
similar in form, fit and function when used in terrestrial microwave point-to-point communications networks that
provide access and trunking of voice and data for telecommunications networks. Harris and Stratex then reached
agreement on the outstanding issues regarding the parties rights to terminate the combination agreement, and also
resolved the outstanding deal protection points relating to Harris right to match any competing acquisition proposal.
After further negotiations, the parties ultimately agreed that, in calculating the previously-discussed 56%/44% split,
the treasury stock method would be applied to Stratex s options and warrants using an assumed value of $5.20 per
share of Stratex common stock (equivalent to $20.80 per share of Harris Stratex Class A common stock as a result of
the effective one-for-four effective reverse stock split provided for in the merger). At $5.20 per share of Stratex
common stock (or $20.80 per share of Harris Stratex Class A common stock), Harris believed its 56% interest in the
combined company was fairly protected against dilution (taking into account its agreed upon contribution to the
combined company) from outstanding Stratex options and warrants. In addition, at that price, Stratex believed that its
stockholders, at an estimated 43% of the total outstanding shares of the combined company immediately following the
combination (not taking into account outstanding but unexercised options and warrants with an exercise price above
$5.20), would be fairly represented as a percentage of the combined company.

Following this conversation, Mr. Lance informed Mr. Kissner that he was prepared to seek formal approval from
the Harris board of directors for the proposed transaction on the terms discussed.

The Stratex Strategic Business Development Committee met with Stratex management and Bingham McCutchen
again on August 24, 2006 to review and discuss the status of negotiations and the planned presentation of the
transaction to investors, employees, customers and suppliers.

On August 26, 2006, at a regular meeting of the board of directors of Harris, Mr. Lance and other members of the
Harris management team provided an update as to the status of the transaction with Stratex. He stated that the Harris
management team had completed its due diligence and that the parties were nearing agreement on the terms of the
proposed combination. In particular, he noted that Harris

58

Table of Contents 94



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

would have a 56% equity interest in the combined company on a fully-diluted basis using the treasury stock method
assuming a market price of $5.20 per share of Stratex common stock and that, so long as Harris held a majority
interest in the combined company, there would be nine directors five of whom Harris would be entitled to elect.
Morgan Stanley and Sullivan & Cromwell also participated in the board meeting of Harris addressing questions from
the Harris board members regarding the proposed transaction with Stratex. Following these presentations, the board of
directors of Harris unanimously resolved to adopt the combination agreement in substantially the form presented to
them at the meeting and instructed and authorized the Harris management team to continue negotiating with Stratex to
finalize the documentation with such changes as approved by management.

Following the meeting, Harris and Stratex continued to negotiate the terms of the combination agreement,
including the additional agreements to be agreed as part of the combination agreement. The parties further agreed that
the merger should be completed in a manner that would have the same effect as a one-for-four reverse split of the
outstanding Stratex common stock. Accordingly, the terms of the combination agreement were adjusted to reflect this
agreement, including a modification to the treasury stock method calculation requiring the assumed per share market
price to be $20.80 per share of Harris Stratex Class A common stock, or four times the agreed $5.20 price per share of
Stratex common stock.

The board of directors of Stratex met on September 1, 2006 with its management, Bear Stearns and Bingham
McCutchen to review and discuss the final results of due diligence on the Harris Microwave Communications
Division, remaining open issues in the negotiations, the initial portion of Bear Stearns preliminary presentation
analyzing the fairness of the consideration to be received by Stratex stockholders from a financial point of view and
updated plans for communicating with investors, employees, customers and suppliers about the planned transaction.

Following the Stratex board meeting, Harris and Stratex continued to negotiate the remaining open issues. The
board of directors of Stratex met again on September 5, 2006, with Stratex management and representatives of Bear
Stearns and Bingham McCutchen. Bear Stearns completed its presentation of its financial analysis and rendered its
opinion that, subject to the assumptions and qualifications stated, the consideration to be received by Stratex
stockholders in the transaction was fair from a financial point of view. Bingham McCutchen described the parties
resolutions of the previously open issues. At the conclusion of the meeting, the board of directors of Stratex
unanimously determined that the combination agreement and the merger were fair and in the best interests of Stratex
and its stockholders, recommended their approval and adoption by Stratex stockholders and authorized management
to enter into the combination agreement in substantially the form presented at the meeting.

In the late afternoon on September 5, 2006, the parties finalized the combination agreement and the related
agreements. At that time Harris and Stratex executed the combination agreement providing for the combination of
Harris Microwave Communications Division with Stratex. Later that evening, Harris and Stratex issued a joint press
release announcing the transaction and held a joint conference with industry analysts.

On December 18, 2006, Harris, Stratex, Harris Stratex and Merger Sub amended and restated the combination
agreement to, among other things, make Harris Stratex and Merger Sub parties to the combination agreement and
effect other technical amendments to ensure that Harris Stratex would receive the benefit of certain identified assets
relating to the Microwave Communications Division without modifying the substance of the initial agreement
between Harris and Stratex.

Reasons for the Recommendation of the Board of Directors of Stratex

The board of directors of Stratex has determined that the terms of the combination agreement are fair to, and in the
best interests of, Stratex and its stockholders. The board of directors of Stratex consulted with its management as well
as its legal counsel and financial advisors in reaching its decision to approve, adopt and declare advisable the
combination agreement, the merger and the other transactions provided for by the combination agreement and
recommend to the Stratex stockholders that they vote  FOR adoption of the combination agreement and approval of
the merger and the other transactions provided for in the
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combination agreement and FOR the proposal to adjourn the special meeting of the Stratex stockholders in the
discretion of the proxies or either of them. The board of directors of Stratex considered a number of factors in its

deliberations, including the following:

the historical financial performance of the Microwave Communications Division and the improvements in its
financial results for the year ending June 30, 2006 over the prior year;

the balance sheet of the Microwave Communications Division at June 30, 2006;
the liabilities to be assumed by the combined company in connection with the proposed transactions, which
include all liabilities of Stratex and all third-party liabilities of Harris and its subsidiaries which are allocable to

and primarily relate to the Microwave Communications Division business;

the current products of the Microwave Communications Division, which the board of directors of Stratex viewed
as complementary to Stratex s current products;

the current customers of the Microwave Communications Division, which the board of directors of Stratex
viewed as having limited overlap with Stratex s current customers;

the opportunity for Stratex stockholders to participate in the future results through continued ownership of
publicly-traded stock in a much larger company with an expanded product offering and customer base;

the expected liquidity of Harris Stratex Class A common stock, taking into account the one-to-four exchange ratio
in the merger and the resulting size of the publicly-trade float ;

the structure of the transaction, including that Stratex stockholders will receive Harris Stratex Class A common
stock in a tax deferred exchange (other than cash in lieu of fractional shares);

the terms of the combination agreement and other documents to be executed in connection with the
consummation of the proposed transactions, including:

the limited number and nature of the conditions to Stratex s obligation to close the transactions;

the fact that any shares of Harris Stratex common stock issued to Stratex stockholders in the transactions will
be registered on Form S-4 and will be unrestricted for Stratex stockholders;

the fact that, subject to specified conditions, Stratex can terminate the merger agreement to enter into a
definitive agreement with respect to a superior proposal in the manner provided in the combination agreement,
including the payment of $14.5 million termination fee;

the fact that the transaction is subject to the adoption of the combination agreement by Stratex stockholders;
the increased equity capitalization of Harris Stratex compared to Stratex;

the additional liquid working capital to be provided by Harris contribution of cash; and

the likelihood that the transactions will be completed on a timely basis;

the business, financial and execution risks associated with Stratex remaining independent, with a customer base
smaller than Harris Stratex s expected customer base;
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the presentation of Bear Stearns and its opinion that the exchange ratio of one-fourth of a share of Harris Stratex
Class A common stock for each outstanding share of Stratex common stock is fair, from a financial point view, to
the Stratex stockholders. Upon delivery of the opinion, Bear Stearns was paid $300,000. If the transaction is
completed, Bear Stearns will also receive an additional compensation of approximately $3,900,000, for a total fee
of $4,200,00, assuming a $4.29 average closing price of Stratex common stock prior to consummation of the
combination. The Stratex
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board of directors considered the fees paid and payable to Bear Stearns to be typical fees for such services;
Harris agreement to limit its competitive activities for five years;

the favorable implied per share value of Harris Stratex compared to the implied per share value of Stratex on a
stand-alone basis as determined by Bear Stearns in its fairness opinion delivered to the board of directors of
Stratex;

the expectation that the merger would be slightly accretive  $0.01 to $0.02 per share to earnings per share for
Stratex for the estimated six months ended June 30, 2007 and accretive by approximately $0.08 per share for the
twelve months ended June 30, 2008 for Stratex on a pro forma stand-alone basis;

its consideration with its legal and financial advisors of alternatives to the combination agreement, the ability, and
extent to which it might be able, to increase the value of Stratex for its stockholders through these alternatives
and the timing and likelihood of effecting any alternative;

the current and prospective economic environment and increasing competitive burdens and constraints facing
Stratex; and

its belief that the merger and the contribution transaction is likely to:
increase the scale of Stratex s business;

deliver complementary global distribution channels with minimal customer overlap and significantly expand

the customer footprint of the combined company by joining Stratex s sales, 95% of which historically have been
to international customers, with those of the Microwave Communications Division, which has approximately
half of its sales in the U.S. and has been supplying domestic customers for almost 50 years;

serve a large market with expected growth over the next five years;
offer customers a better end-to-end product portfolio;

offer annual savings, estimated to be $35 million in fiscal 2008. The majority of such savings are expected
from improvements in gross margin achieved through reductions in the cost of products sold, reflecting higher
volumes purchased from contract manufacturers, reduced shipping and related logistics costs and the use of
lower-cost product where existing products overlap. In addition, it is expected that Harris Stratex will be able
to meaningfully lower its operating expenses by reducing engineering expenses through the utilization of
common design processes, reducing over time the number of product designs, and reducing selling and
administrative costs by eliminating duplicate support costs through the consolidation of the number of
locations worldwide; and

create a larger and more competitive company with stronger financial performance, greater financial capacity,
product leadership and the ability to serve adjacent markets.

In addition to the advantages discussed in the previous paragraph, the board of directors and management of
Stratex also discussed the various risks of the combination agreement, some of which are described under Risk
Factors beginning on page 26 of this proxy statement/ prospectus and listed below:

the combination of the businesses currently conducted by the Microwave Communications Division and Stratex
will create numerous risks and uncertainties which could adversely affect Harris Stratex s operating results;
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uncertainties associated with the transactions or the combined company may cause the combined company to lose
significant customers;

loss of key personnel could lead to loss of customers and a decline in revenues, or otherwise adversely affect the
operations of the combined company;
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failure to complete the transactions could cause Stratex to incur significant fees and expenses and could lead to
negative perceptions among investors, potential investors and customers;

some of Stratex s directors and executive officers have interests in the merger in addition to those of stockholders;

Harris Stratex does not expect to pay dividends in the immediate future, and the Stratex stockholders must rely on
increases in the trading prices of the Harris Stratex Class A common stock for returns on their investment;

Harris Stratex will be controlled by Harris, whose interests may conflict with those of the Stratex stockholders;

Harris will have rights reflecting its controlling interest in Harris Stratex. As a result, the ability of the Stratex
stockholders to influence the outcome of matters requiring stockholder approval would be limited;

Harris Stratex may have potential conflicts of interest with Harris relating to their ongoing relationship, and
because of Harris controlling ownership in Harris Stratex, the resolution of these conflicts may not be favorable
to Harris Stratex;

Harris ability to compete with Harris Stratex without restriction five years after the consummation of the
proposed transactions;

the fact that Stratex will no longer exist as an independent company;

the fact that under the terms of the combination agreement, Stratex is restricted in its ability to solicit other
acquisition proposals;

the termination fee to and expenses of Harris that Stratex would be required to pay under specified circumstances;

the fact that the combination agreement prohibits Stratex from taking a number of actions relating to the conduct
of its business prior to the closing without the prior consent of Harris;

the risk that the transactions might not be consummated in a timely manner or at all; and

the fact that Stratex officers and employees will have expended extensive efforts attempting to complete the
transactions and will experience significant distractions from their work during the pendency of the transactions,
and that Stratex will have incurred substantial transaction costs in connection with the transactions even if not
consummated.

However, after weighing the advantages and disadvantages of the combination agreement, the board of directors
of Stratex determined that the advantages outweighed the disadvantages.

The foregoing discussion of the factors that the board of directors of Stratex considered is not intended to be
exhaustive, but includes all material factors that the board of directors of Stratex considered. In view of the
complexity and wide variety of factors that the board of directors of Stratex considered, it did not find it practical to
and did not quantify, rank or otherwise weight the factors considered. In addition, individual members of the board of
directors of Stratex may have given different weights to different factors.

Recommendation of the Stratex Board of Directors

Based on its consideration of the foregoing factors, the board of directors of Stratex has determined that the
combination agreement, the merger and the other transactions provided for by the combination agreement are fair to
and in the best interests of the Stratex stockholders and has approved, adopted and declared advisable the combination
agreement, the merger and the other transactions provided for by the combination agreement. The board of directors
of Stratex unanimously recommends that the Stratex stockholders vote  FOR adoption of the combination agreement
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Sub with and into Stratex, with Stratex continuing as the surviving corporation, and the other transactions

contemplated thereby and FOR the proposal to adjourn the special meeting of the Stratex stockholders, including for
the purpose of soliciting additional proxies, in the discretion of the proxies or either of them.

Opinion of Stratex s Financial Advisor

All references under this ~ Opinion of Stratex s Financial Advisor section to the combination agreement are to the
combination agreement dated as of September 5, 2006.

Pursuant to an engagement letter dated April 11, 2006, Stratex retained Bear Stearns to act as its financial advisor
with respect to a possible transaction with Harris. In selecting Bear Stearns, the board of directors of Stratex
considered, among other things, the fact that Bear Stearns is an internationally recognized investment banking firm
with substantial experience advising companies in the wireless communications industry as well as substantial
experience providing strategic advisory services. Bear Stearns, as part of its investment banking business, is
continuously engaged in the evaluation of businesses and their debt and equity securities in connection with mergers
and acquisitions; underwritings, private placements and other securities offerings; senior credit financings; valuations;
and general corporate advisory services. Prior to the engagement of Bear Stearns as Stratex s exclusive financial
advisor in connection with a possible transaction with the Microwave Communications Division, there had been no
material relationship during the previous two years between Stratex and Bear Stearns or any of their respective
affiliates, nor had Bear Stearns or any of its affiliates received any compensation from Stratex or its affiliates.

At the September 5, 2006 meeting of the board of directors of Stratex, Bear Stearns delivered its written opinion
that, as of September 5, 2006 and based upon and subject to the assumptions, qualifications and limitations set forth in
the written opinion, the exchange ratio of one-fourth of a share of Harris Stratex Class A common stock for each
outstanding share of Stratex common stock was fair, from a financial point of view, to the stockholders of Stratex.
Bear Stearns did not provide any recommendation regarding the amount of consideration to be paid in the proposed
transaction.

The full text of Bear Stearns written opinion is attached as Appendix G to this proxy statement/ prospectus, and
you should read the opinion carefully and in its entirety. The opinion sets forth the assumptions made, some of the
matters considered and qualifications to and limitations of the review undertaken by Bear Stearns. The Bear Stearns
opinion is subject to the assumptions and conditions contained therein and is necessarily based on economic, market
and other conditions and the information made available to Bear Stearns as of the date of the Bear Stearns opinion.

In reading the discussion of the fairness opinion set forth below, you should be aware that Bear Stearns opinion:

was provided to the board of directors of Stratex for its benefit and use;

did not constitute a recommendation to the board of directors of Stratex or any Stratex stockholder as to how to
vote in connection with the merger or otherwise; and

did not address Stratex s underlying business decision to pursue the proposed transactions, the relative merits of
the proposed transactions as compared to any alternative business strategies that might exist for Stratex, or the
effects of any other transaction in which Stratex might engage.

Stratex did not provide specific instructions to, or place any limitations on, Bear Stearns with respect to the

procedures to be followed or factors to be considered by it in performing its analyses or providing its opinion.

In connection with rendering its opinion, Bear Stearns:
reviewed the combination agreement and the additional agreements agreed as part of the combination agreement
and to be entered into by Harris and Stratex and/or Harris Stratex in connection with the completion of the merger

and the contribution transaction;
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reviewed Stratex s Annual Reports to Stockholders and Annual Reports on Form 10-K for the fiscal years ended
March 31, 2004, 2005 and 2006, its Quarterly Report on Form 10-Q for the period ended June 30, 2006 and its
Current Reports on Form 8-K filed since March 31, 2006;

reviewed Harris Annual Reports to Stockholders and Annual Reports on Form 10-K for the fiscal years ended
July 2, 2004 and July 1, 2005, its press release of its results for the fiscal year ended June 30, 2006, its Quarterly
Reports on Form 10-Q for the periods ended September 30, 2005, December 30, 2005 and March 31, 2006 and its
Current Reports on Form 8-K filed since June 30, 2005;

reviewed the final audited financial statements of the Microwave Communications Division for the fiscal years
ended July 2, 2004, July 1, 2005 and June 30, 2006;

reviewed certain operating and financial information relating to Stratex s business and prospects, including
projections for the three years ending June 30, 2009, all as prepared and provided to Bear Stearns by Stratex s
management;

reviewed certain operating and financial information relating to the Microwave Communications Division and
prospects, including projections for the three years ending June 30, 2009, all as prepared and provided to Bear
Stearns by Harris and the management of the Microwave Communications Division;

reviewed certain operating and financial information relating to Harris Stratex s business and prospects, including
projections and synergy estimates for the three years ending June 30, 2009, all as prepared and provided to Bear
Stearns by management of Harris, the Microwave Communications Division and Stratex, and projections and
synergy estimates for the two years ending June 30, 2011, as discussed with Stratex s management;

reviewed certain estimates of cost savings and other combination benefits expected to result from the proposed
transactions, all as prepared and provided to Bear Stearns by the management of Stratex, Harris and the

Microwave Communications Division;

met with members of management of Stratex to discuss Stratex s and the Microwave Communications Division s
respective businesses, operations, historical and projected financial results and future prospects;

met with members of management of Harris and the Microwave Communications Division to discuss Microwave
Communications Division businesses, operations, historical and projected financial results and future prospects;

reviewed the historical prices, trading multiples and trading volumes of the shares of Stratex common stock;
reviewed publicly available financial data, stock market performance data and trading multiples of companies
which Bear Stearns deemed generally comparable to Stratex, the Microwave Communications Division and

Harris Stratex;

reviewed the financial terms of recent mergers and acquisitions involving companies which Bear Stearns deemed
generally comparable to Stratex;

performed discounted cash flow and sensitivity analyses based on the projections for Stratex, Harris Stratex and
the synergy estimates furnished to Bear Stearns;

reviewed the pro forma financial results, financial condition and capitalization of Harris Stratex giving effect to
the transaction; and
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The projections for the combined company represented an arithmetic combination of the stand-alone projections
of Stratex described under Description of the Business of Stratex Networks, Inc.  Certain Projections Relating to
Stratex beginning on page 134 of this proxy statement/prospectus and the projections of the Microwave
Communications Division described under Description of the Business of the Microwave Communications Division
of Harris Corporation Certain Projections Relating to the Microwave Communications Division beginning on
page 163 of this proxy statement/prospectus after applying a limited number of combination adjustments to obtain
comparable financial statement presentations between the two companies. These adjustments included, among others,
the following: the reclassification of external sales agent commissions of the Microwave Communications Division
from a contra-revenue account to a selling expense and the inclusion by both companies of all stock-based
compensation expense as an operating expense. The projections also included the application of synergy estimates
provided to Bear Stearns by the management of Stratex, Harris and the Microwave Communications Division. You
should be aware that these projections do not reflect any adjustment for any additional uncertainties or risks there may
be in operating the combined businesses.

Bear Stearns relied upon and assumed, without independent verification, the accuracy and completeness of the
financial and other information provided to or discussed with it by Stratex and Harris or obtained by Bear Stearns
from public sources, including, without limitation, the projections and synergy estimates referred to above. With
respect to the projections and synergy estimates, Bear Stearns relied on representations that they believed were
reasonably prepared on bases reflecting the best currently available estimates and judgments of the senior
management of each of Stratex and Harris as to the expected future performance of Stratex, the Microwave
Communications Division, and Harris Stratex. Bear Stearns did not assume any responsibility for the independent
verification of any such information, including, without limitation, the projections and synergy estimates, and Bear
Stearns further relied upon the assurances of the senior management of each of Stratex and Harris that they are
unaware of any facts that would make the information, projections and synergy estimates incomplete or misleading.

In arriving at its opinion, Bear Stearns did not perform or obtain any independent appraisal of the assets to be
contributed in the contribution transaction or any of the other assets or liabilities (contingent or otherwise) of Stratex,
Harris, the Microwave Communications Division or Harris Stratex, nor was Bear Stearns furnished with any such
appraisals. In rendering Bear Stearns opinion, it did not solicit, nor was it asked to solicit, third party acquisition
interest in Stratex. Bear Stearns has assumed that the merger will qualify as a tax-free reorganization within the
meaning of Section 368(a) of the Internal Revenue Code. Bear Stearns assumed that the merger and the contribution
transaction will be consummated in a timely manner and in accordance with the terms of the combination agreement
and the additional agreements agreed as part of the combination agreement and to be entered into by Harris and/or
Harris Stratex in connection with the completion of the merger and the contribution transaction, without any
limitations, restrictions, conditions, amendments or modifications, regulatory or otherwise, that collectively would
have a material adverse effect on Stratex, the Microwave Communications Division or Harris Stratex. Bear Stearns
also assumed for purposes of its opinion that the merger and the contribution transaction would be consummated as of
the date of its opinion.

Bear Stearns did not express any opinion as to the price or range of prices at which the shares of Stratex common
stock or the shares of common stock of Harris may trade subsequent to the announcement or consummation of the
proposed transactions or as to the price or range of prices at which the shares of Class A common stock of Harris
Stratex may trade subsequent to the consummation of the transactions.

Summary of Analyses
The following is a brief summary of the material financial analyses performed by Bear Stearns and presented to
the board of directors of Stratex in connection with rendering its fairness opinion. The following summary, however,
does not purport to be a complete description of the financial analyses performed by Bear Stearns, and the order of
analyses described does not represent the relative importance or weight given to the analyses performed by Bear
Stearns.
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Some of the financial analyses summarized below include summary data and information presented in tabular
format. In order to understand fully the financial analyses, the summary data and tables must be read together with the
full text of the analyses. Considering the summary data and tables alone could create a misleading or incomplete view
of Bear Stearns financial analyses.

Comparable Companies Analysis

Bear Stearns reviewed and compared certain financial information for Stratex to corresponding financial
information, ratios and public market multiples for selected publicly traded companies that Bear Stearns deemed
relevant. The financial information used by Bear Stearns for all companies in the course of this analysis was based on
publicly available information as of September 1, 2006 and mean analyst estimates calculated by First Call. The
multiples and ratios for each of the selected companies were based on the most recent publicly available information.

No company or transaction used in the analyses described below is directly comparable to Stratex, Harris or the
Microwave Communications Division or the transactions. While Motorola, Siemens, Alcatel and other large-cap
vendors are leaders in the wireless microwave transmission industry, wireless microwave transmission represents only
a small component of their overall sales. Additionally, these vendors are growing at substantially slower growth rates
than Stratex. However, because these vendors represent Stratex s primary competitors, Bear Stearns included their
valuation metrics in its analysis. Bear Stearns also looked at other small-cap wireless vendors (Andrew, Alvarion,
Airspan, Ceragon, Nera and Powerwave), which are companies that do not compete with Stratex (except Ceragon) or
focus on transmission, but whose growth is driven by comparable metrics as Stratex s growth: growth in cellular
networks, subscribers, minutes of use, and similar metrics. Bear Stearns noted, however, that certain of these vendors,
such as Alvarion, Airspan and Ceragon, are less relevant, as these companies are not expected to be profitable in either
calendar year 2006 or (except Ceragon) in calendar year 2007. The analyses performed by Bear Stearns are not
necessarily indicative of actual values or future results, which may be significantly more or less favorable than
suggested in these analyses. In conducting its analysis, Bear Stearns analyzed the multiples of the following twelve
publicly traded companies that Bear Stearns deemed generally comparable to Stratex:

Name Trading Symbol

Large-Cap Vendors
Alcatel NYSE: ALA
Harris Corporation NYSE: HRS
LM Ericsson Telephone Company NASDAQ: ERIC
Motorola, Inc. NYSE: MOT
NEC Corporation NASDAQ: NIPNY
Nokia Corporation NYSE: NOK

Small-Cap Vendors
Airspan Networks, Inc. NASDAQ: AIRN
Alvarion Ltd. NASDAQ: ALVR
Andrew Corporation NASDAQ: ANDW
Ceragon Networks Ltd. NASDAQ: CRNT
Nera ASA OSL: NER
Powerwave Technology, Inc. NASDAQ: PWAV

Bear Stearns calculated for these companies the multiples of the September 1, 2006 closing stock price to calendar
year 2006 and 2007 earnings estimates and multiples of enterprise value (calculated as equity value plus debt and
minority interest, less cash and cash equivalents) to calendar year 2006 and 2007 estimated revenues and earnings
before interest, taxes, depreciation and amortization, or EBITDA, and compared these measures to the corresponding
multiples for Stratex.
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Based on the multiples derived in the above analysis, Bear Stearns analyzed the implied per share value of Stratex
on a stand-alone basis prior to the transaction compared to the implied per share value of Harris Stratex. Bear Stearns
applied multiple ranges based on Stratex s calculated multiples and the comparable companies calculated multiples to
the corresponding Stratex management estimates and Microwave Communications Division management estimates,
which were pro forma for the proposed transactions and assumed pre-tax net synergies of approximately $35 million
per year. The following table illustrates the resulting range of per share equity values for Stratex and the range of
Harris Stratex s value in equivalent Stratex shares (after giving effect to the conversion of Stratex common stock to
Harris Stratex Class A common stock in accordance with the merger):

Stratex Harris Stratex
Estimate Multiples Price Range Multiples Price Range
Range Range
CY 2006 Revenue 1.00x - 1.40x $ 2.90-3.95 1.00x - 1.40x $ 3.00-4.10
CY 2007 Revenue 0.90x - 1.30x $ 2.90 - 4.05 0.90x - 1.30x $ 2.90-4.10
CY 2006 EBITDA 15.0x - 17.0x $ 3.50-3.90 11.3x - 13.3x $ 4.80-5.60
CY 2007 EBITDA 8.0x - 10.0x $ 3.00-3.70 8.0x - 10.0x $ 4.40-5.40
CY 2007 EPS 14.0x - 18.0x $ 3.00-3.85 14.0x - 18.0x $ 5.00-6.40

Bear Stearns also performed a sensitivity analysis by varying the estimated synergies from 0% to 150% synergies
achieved and noted that Harris Stratex price ranges at 0% synergies achieved were generally higher than the
corresponding Stratex price ranges, except when utilizing a multiple of calendar year 2006 EBITDA, which resulted
in a price range of $3.05 3.55 for Harris Stratex. Bear Stearns noted that none of the companies reviewed is identical
to Stratex and that, accordingly, the analysis of such companies necessarily involves complex considerations and
judgments concerning differences in the business, operating and financial characteristics of each company and other
factors that affect the public market values of such companies.

Discounted Cash Flow Analysis

Bear Stearns performed a discounted cash flow analysis of each of Stratex and Harris Stratex to determine a range
for the implied per share value of Stratex common stock on a stand-alone basis prior to the transactions and the
implied per share value of Harris Stratex Class A common stock pro forma for the transactions, respectively. For each
of Stratex and Harris Stratex, Bear Stearns calculated the present value of unlevered free cash flow for the twelve
months ending June 30, 2007 to 2011 and added to this amount the present value of each entity s respective terminal
value at the end of the twelve months ending June 30, 2006. For Stratex and Harris Stratex, present values were
calculated using discount rates ranging from 16.5% to 18.5% and 15.0% to 17.0%. For Stratex, Bear Stearns
calculated a weighted average cost of capital, or WACC, range of 16.5% to 18.5% based on a midpoint unlevered
Beta of 1.76, or the Stratex Average Beta, which represents the average of the unlevered Bloomberg historical
adjusted Beta (1.67), and the unlevered predicted Barra Beta (1.85), a midpoint cost of debt of 7.0% and a midpoint
industry average (based on comparable companies above) debt to market value of equity ratio of 15.4%. While this
Beta is higher than that of the industry comparables, Bear Stearns believed it was the best estimate of Stratex s Beta
and not out of line with the market risk inherent in Stratex s projections and future performance. For Harris Stratex,
Bear Stearns calculated a WACC range of 15.0% to 17.0%, based on a midpoint unlevered Beta of 1.57 (equal to the
weighted average of (a) the Stratex Average Beta of 1.76 and (b) 1.42, the average of the average unlevered
Bloomberg historical adjusted Beta of the comparable small-cap company universe (1.23) and the average unlevered
predicted Barra Beta of the small-cap comparable company universe (1.60). As with Stratex, Bear Stearns also utilized
a midpoint cost of debt of 7.0% and a midpoint industry average (based on comparable companies above) debt to
market value of equity ratio of 15.4%. Harris Stratex s WACC range was 150 basis points lower than Stratex s WACC
range primarily due to the lower average unlevered Beta of the small-cap comparable company universe and the fact
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appropriate calculation as the Microwave Communications Division should have had a Beta more in line with the
small-cap comparable companies, and Harris Stratex will have a more diversified customer base and geographic reach
and also be larger and better-capitalized than Stratex. These factors should decrease the market-correlated risk profile
of Harris Stratex versus Stratex on a standalone basis.

For the Stratex analysis, Bear Stearns calculated terminal values using a range of terminal year next twelve
months, or NTM, EBITDA exit multiples of 7.0x to 9.0x, and the Stratex estimated financial data upon which the
analysis was based assumed, after taking into consideration the potential overall market growth rates, a compound
annual growth rate of revenue of 12.8%. This estimated growth rate was below Stratex s historical revenue growth
rates of 14.6% in the year ended March 31, 2005 and 28.1% in the year ended March 31, 2006. The range of NTM
EBITDA exit multiples (to apply to fiscal year ending June 30, 2012 EBITDA) of 7.0x to 9.0x were based on the
comparable companies NTM EBITDA multiple range and a discount to Stratex s NTM EBITDA multiple of 11.6x.
Bear Stearns believed a discount was appropriate as EBITDA multiples are likely to decline for Stratex as the
company matures as it approaches the terminal year (2012). Bear Stearns also believed that this range of NTM
EBITDA exit multiples was appropriate for Harris Stratex. The compound annual growth rate of revenue of 12.8%
was based on Stratex management estimates. Based on this analysis, Bear Stearns determined a range for the implied
per share value of Stratex common stock of approximately $4.20 to $5.40.

For the Harris Stratex analysis, Bear Stearns calculated terminal values using a range of terminal year next twelve
months EBITDA exit multiples of 7.0x to 9.0x, and the Harris Stratex estimated financial data upon which the
analysis was based assumed a compound annual growth rate of revenue of 11.5%. Based on this analysis, Bear Stearns
determined a range for the implied value of Harris Stratex Class A common stock per Stratex share (after giving effect
to the conversion of Stratex common stock to Harris Stratex Class A common stock in accordance with the merger) of
approximately $4.70 to $6.05. Bear Stearns also performed a sensitivity analysis by varying the estimated synergies
from 0% to 150% synergies achieved and varying the discount rate from 15.0% to 17.0%, and assuming a terminal
year next twelve months EBITDA exit multiple of 8.0x. The sensitivity analysis indicated a range for the implied
value of Harris Stratex Class A common stock per Stratex share (after giving effect to the conversion of Stratex
common stock to Harris Stratex Class A common stock in accordance with the merger) of approximately $3.90 to
$6.45.

Relative Contribution Analysis

Bear Stearns analyzed the relative contribution that Stratex and the Microwave Communications Division would
each be making to the combined company with respect to certain historical financial and operating data and estimates
made by management including revenue, EBITDA, and EBIT for the twelve months ending June 30, 2006, 2007 and
2008. In the following table, Bear Stearns did not consider any adjustments associated with the merger in its
contribution analysis:

Revenues EBITDA EBIT
2008 2008
w/ w/

2006 2007 2008 2006 2007 2008 Synergies 2006 2007 2008 Synergies

Stratex 404% 40.6% 41.1% 272% 38.7% 40.8% 294% 165% 38.7% 412% 27.7%

MCD 59.6 594 58.9 72.8 61.3 59.2 42.6 83.5 61.3 58.8 39.5
Synergies 28.0 32.8
Total 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

The implied Stratex contribution percentages reflected in the table above compare to an approximate 42-43%
enterprise value ownership percentage (based on the terms set forth in the combination agreement), Stratex s net cash
balance as of June 30, 2006 and the contribution of cash by Harris in connection with the contribution transaction.
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Selected Precedent Transactions Analysis

Bear Stearns analyzed certain information relating to 15 selected transactions in the telecommunications
equipment industry since January 1, 2003. However, the data with which to derive multiples are not available for
many of the transactions and due to the low or negative earnings for many of the targets in the selected transactions,
the multiples are not meaningful for many of the transactions. Further, those with available data are often not
particularly relevant, due to the highly cyclical nature of this sector and the resulting distortionary effect of higher
projected next twelve months than last twelve months multiples. Consequently, Bear Stearns determined the use of
precedent transactions as not particularly meaningful in the context of its opinion.

Pro Forma Transaction Analysis

Bear Stearns analyzed the pro forma effects of the transaction and computed the resulting accretion/(dilution) to
Stratex s standalone estimated earnings per share for the six months ending June 30, 2007 and the twelve months
ending June 30, 2008, by comparing these data to the pro forma Harris Stratex s estimated earnings per share for the
six months ending June 30, 2007 and the twelve months ending June 30, 2008 in equivalent Stratex shares (after
giving effect to the conversion of Stratex common stock to Harris Stratex Class A common stock in accordance with
the merger), excluding FAS 123R charges for both Stratex and Harris Stratex, and excluding one-time acquisition and
integration expenses and amortization of intangibles arising from this transaction for Harris Stratex. The analysis
indicated that the merger would be accretive to Stratex s standalone estimated earnings per share for the six months
ending June 30, 2007 and the twelve months ending June 30, 2008.

The preparation of a fairness opinion is a complex process and involves various judgments and determinations as
to the most appropriate and relevant assumptions and financial analyses and the application of those methods to the
particular circumstances involved. Such an opinion is therefore not readily susceptible to partial analysis or summary
description, and taking portions of the analyses set out above, without considering the analysis as a whole, would in
the view of Bear Stearns, create an incomplete and misleading picture of the processes underlying the analyses
considered in rendering the Bear Stearns opinion. Bear Stearns based its analysis on assumptions that it deemed
reasonable, including assumptions concerning general business and economic conditions and industry-specific factors.
Bear Stearns did not form an opinion as to whether any individual analysis or factor, whether positive or negative,
considered in isolation, supported or failed to support the Bear Stearns opinion. In arriving at its opinion, Bear Stearns
considered the results of all its analyses and did not attribute any particular weight to any one analysis or factor. Bear
Stearns arrived at its ultimate opinion based on the results of all analyses undertaken by it and assessed as a whole and
believes that the totality of the factors considered and analyses performed by Bear Stearns in connection with its
opinion operated collectively to support its determination as to the fairness of the exchange of each outstanding share
of Stratex common stock for one-fourth of a share of Harris Stratex Class A common stock, from a financial point of
view, to the stockholders of Stratex. The analyses performed by Bear Stearns, particularly those based on estimates
and projections, are not necessarily indicative of actual values or actual future results, which may be significantly
more or less favorable than suggested by such analyses. None of the public companies used in the comparable
company analysis described above are identical to Stratex, Harris or the Microwave Communications Division, and
none of the precedent transactions used in the precedent transactions analysis described above are identical to the
transaction. Accordingly, an analysis of publicly traded comparable companies and comparable precedent transactions
is not mathematical; rather it involves complex considerations and judgments concerning the differences in financial
and operating characteristics of the companies and precedent transactions and other factors that could affect the value
of Stratex and the public trading values of the companies and precedent transactions to which they were compared.
The analyses do not purport to be appraisals or to reflect the prices at which any securities may trade at the present
time or at any time in the future.

The Bear Stearns opinion was just one of the many factors taken into consideration by the board of directors of
Stratex. Consequently, Bear Stearns analysis should not be viewed as determinative of the decision of the board of
directors of Stratex with respect to the fairness of the exchange of each
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outstanding share of Stratex common stock for one-fourth of a share of Harris Stratex Class A common stock, from a
financial point of view, by the stockholders of Stratex.

Pursuant to the terms of Bear Stearns engagement letter, Stratex has agreed to pay Bear Stearns a
transaction fee equal to the greater of $1 million or 0.75% of the total fair market value of the securities issued
by Harris Stratex to Harris in connection with the contribution transaction. For this purpose, each share of
Class B common stock issued to Harris will be assumed to have a value equal to four times the average trading
price of Stratex common stock during the five trading days ending on the trading day prior to the closing of the
transactions. Assuming an average closing price of $4.29 per share of Stratex common stock prior to the
effective one-for-four reverse split pursuant to the merger, Bear Stearns will be entitled to receive
approximately $4,200,000, of which $300,000 was earned by Bear Stearns upon the delivery of its opinion and
the balance of which is contingent and payable upon the completion of the transactions. In addition, Stratex has
agreed to reimburse Bear Stearns for reasonable out-of-pocket expenses incurred by Bear Stearns in
connection with its engagement relating to the merger and the contribution transaction, including reasonable
fees and disbursements of its legal counsel. Stratex has agreed to indemnify Bear Stearns against certain
liabilities arising out of Bear Stearns engagement.

In the ordinary course of business, Bear Stearns and its affiliates may actively trade the equity and debt securities
and/or bank debt of Stratex and/or Harris and their respective affiliates for its own account and for the accounts of its
customers and, accordingly, may at any time hold a long or short position in such securities or bank debt.

Interests of Stratex Directors and Officers in the Transactions

In considering the recommendation of the board of directors of Stratex to vote for the proposal to adopt the
combination agreement and to approve the merger and the other transactions provided for in the combination
agreement, Stratex stockholders should be aware that members of the board of directors, all executive officers and
other managers of Stratex have relationships, agreements or arrangements that provide them with interests in the
merger and the contribution transaction that may be in addition to or differ from those of the Stratex stockholders,
including employment agreements that provide for additional compensation in the event of a change of control, which
are summarized below. The board of directors of Stratex was aware of these relationships, agreements and
arrangements during its deliberations on the merits of the merger and in making its decision to recommend to the
Stratex stockholders that they vote to adopt the combination agreement and approve the merger and the other
transactions provided for in the combination agreement.

Board of Directors of Stratex

The combination agreement provides that following the completion of the proposed transactions, Harris Stratex
will have a nine member board of directors, which will include five directors initially appointed by Harris and four
directors initially appointed by Stratex, in each case immediately prior to the effective time of the merger. Two of
these directors are required to be individuals who meet the independence standards for audit committee members
under the NASDAQ rules. The four directors to be appointed by Stratex are expected to include Charles D. Kissner,
Chairman of Stratex, and William A. Hasler, Clifford H. Higgerson and Edward F. Thompson, each of whom is a
current director of Stratex. Assuming the appointment of these people as directors, Stratex will have satisfied the
requirements relating to directors imposed on it by the combination agreement.

For further discussion regarding the compensation of the management of Harris Stratex following the completion
of the proposed transactions, see Board of Directors and Management of Harris Stratex Following the Transactions
Compensation of Directors and Executive Officers beginning on page 127 of this proxy statement/prospectus.
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Employment with the Combined Company

Pursuant to the combination agreement, the parties have agreed that Thomas H. Waechter, who currently serves as
the Chief Executive Officer of Stratex, will be appointed Chief Operating Officer of Harris Stratex immediately prior
to the effective time of the merger. It is expected that, following the completion of the merger and the contribution
transaction, certain of the officers of Stratex will retain their current positions and may be offered similar positions at
Harris Stratex as the businesses of Stratex and the Microwave Communications Division are integrated.

For further discussion regarding the management of Harris Stratex following the completion of the proposed
transactions, see Board of Directors and Management of Harris Stratex Following the Transactions beginning on
page 123 of this proxy statement/prospectus.

Treatment of Stratex Stock Options and Other Stock Based Awards

At the effective time of the merger, each outstanding stock option or other equity award of Stratex will be
automatically converted on the same terms and conditions (including as to exercisability and vesting, taking into
account, in limited circumstances, any acceleration resulting from the merger) into a stock option to acquire or other
equity award with respect to, the number of shares of Harris Stratex Class A common stock equal to one-fourth of the
number of shares of Stratex common stock subject to the stock option or other equity award immediately prior to the
merger at an exercise price (if applicable) equal to four times the exercise price per such stock option or other equity
award immediately prior to the merger.

Certain Stratex Executive Officers

You should be aware that, pursuant to employment arrangements with Stratex, the outstanding options to purchase
Stratex common stock and other equity awards previously issued to certain members of the Stratex management team
will vest and become immediately exercisable, if applicable, for shares of Harris Stratex Class A common stock in
connection with the completion of the proposed transactions. For more information regarding the senior executives of
Harris Stratex who have employment arrangements with Stratex that include acceleration provisions, see ~ Severance
Arrangements below.

Certain Awards to Non-Executive Directors

Pursuant to the provisions of the Stratex 2002 non-employee director stock fee program, non-employee directors
of Stratex may elect to apply all or any portion of their annual retainer fee otherwise payable in cash to the purchase of
shares of Stratex common stock. Shares of Stratex common stock received by these directors in lieu of annual retainer
fees vest quarterly during the year after receipt so long as the individual continues to serve as one of Stratex s
non-employee directors during the year. Upon a corporate transaction (as defined in the Stratex 2002 stock incentive
plan), however, these shares of Stratex common stock vest immediately. Stratex expects that all shares of Stratex
common stock issued pursuant to this program will have vested in the ordinary course prior to the completion of the
proposed transaction.

Harris Stratex Awards

Following the completion of the proposed transactions, it is expected that Harris Stratex will grant equity awards
pursuant to the Harris Stratex 2007 Stock Equity Plan to its directors, members of management (including members of
management that were formerly members of management of the Microwave Communications Division or Stratex) and
certain other employees of Harris Stratex. Each grant would specify those terms and conditions as the board of
directors of Harris Stratex, or a committee of the board, at that time deems appropriate, including, to the extent
relevant but not limited to, the applicable option exercise period, option exercise price and vesting requirements.
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For further discussion regarding the Harris Stratex 2007 Stock Equity Plan, see Board of Directors and
Management of Harris Stratex Following the Transactions  Stock Incentive Plan beginning on page 127 of this proxy
statement/ prospectus.

Severance Arrangements

Messrs. Kissner and Waechter, Carl A. Thomsen, Senior Vice President, Chief Financial Officer and Secretary of
Stratex, Paul A. Kennard, Vice President, Products and Chief Technology Officer of Stratex, John C. Brandt, Vice
President, Business Development of Stratex, and Larry M. Brittain, Vice President, Worldwide Sales and Service of
Stratex, are each party to a written employment agreement with Stratex. Pursuant to these employment agreements
they also participate in executive incentive bonus plans of Stratex. These employment agreements and incentive bonus
plans contain provisions that provide severance payments and other benefits, including the acceleration of options to
purchase Stratex common stock and restricted shares of Stratex common stock upon specified conditions. More
specifically, these employment agreements provide that either an executive s employment will terminate upon the
completion of the proposed transactions, and, as a result, the benefits provided in his employment agreement will vest
upon his termination (this is known as a single trigger employment agreement) or, in the event the executive is
terminated within a specified number of months following the completion of the proposed transactions without cause
or resigns for good reason, the benefits provided in his employment agreement will vest upon his termination or
resignation (this is known as a double trigger employment agreement). Those employment agreements that are not

single trigger , and thus do not terminate by their terms upon the completion of the proposed transactions, will be

continuing obligations of Stratex after the merger and may be transferred to Harris Stratex as the businesses of Stratex
and the Microwave Communications Division are integrated.

Single Trigger Employment Agreements

Messrs. Kissner, Thomsen and Brandt. Mr. Kissner, executive Chairman of the Board of Directors of Stratex,
Mr. Thomsen, Senior Vice President, Chief Financial Officer and Secretary of Stratex, and Mr. Brandt, Vice President
of Business Development of Stratex, each have single trigger employment agreements with Stratex. In the case of
Mr. Kissner and Mr. Thomsen their respective agreements took effect as of May 14, 2002. With respect to Mr. Brandt,
his agreement took effect as of April 1, 2006. Each agreement provides that upon the completion of the proposed
transactions, the executive s employment with Stratex will terminate automatically, and upon that termination, they
will be entitled to the severance benefits outlined below:

Mr. Kissner will receive:

severance payments at his final base salary for a period of 48 months following his termination;

payment of premiums necessary to continue his group health insurance under COBRA or to purchase other
comparable health insurance coverage on an individual or group basis until the earlier of (1) 48 months from the
employment termination date and (2) the date on which he first becomes eligible to participate in another
employer s group health insurance;

the prorated portion of any incentive bonus that he would have earned during the incentive bonus period in which
his employment was terminated;

a payment equal to the greater of (1) his target incentive bonus for the year in which his employment was
terminated and (2) the average of the annual incentive bonus payment for the previous three years;

acceleration of the vesting of all unvested stock options
the right to purchase all shares of Stratex common stock subject to the outstanding options granted to him until

the earlier of (1) 48 months and (2) the date on which the applicable option(s) expire;
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payment of his then-provided car allowance for a period of 48 months; and

outplacement assistance selected and paid for by Stratex.

Stratex and Mr. Kissner intend to amend Mr. Kissner s employment agreement in connection with the closing of
the proposed transactions to eliminate Stratex s obligation to pay him the target incentive bonus described above. At
the same time, Mr. Kissner and Harris Stratex expect to enter into a non-competition agreement that will prohibit
Mr. Kissner from competing with the businesses conducted by Stratex prior to the closing of the proposed transactions
for one year commencing on the later of the date of termination of his employment and the closing date of the
proposed transactions. Under this agreement, and subject to his compliance with its terms, Mr. Kissner will be entitled
to receive a total payment of $330,000 payable in two equal installments six and 12 months after the first day of the
period specified in the preceding sentence.

Mr. Thomsen will receive:

severance payments at his final base salary for a period of 30 months following his termination;

payment of premiums necessary to continue his group health insurance under COBRA or to purchase other
comparable health insurance coverage on an individual or group basis when he is no longer eligible for COBRA
coverage until the earlier of (1) the date on which he turns 65 years of age and (2) the date on which he first
becomes eligible to participate in another employer s group health insurance;

the prorated portion of any incentive bonus that he would have earned during the incentive bonus period in which
his employment was terminated;

a payment equal to the greater of (1) his target incentive bonus for the year was terminated and (2) the average of
the annual incentive bonus payment for the previous three years;

acceleration of the vesting of all unvested stock options;

the right to purchase all shares of Stratex common stock subject to outstanding options granted to him until the
earlier of (1) 30 months and (2) the date on which the applicable option(s) expire;

payment of his then-provided car allowance for a period of 30 months; and

outplacement assistance selected and paid for by Stratex.

Stratex and Mr. Thomsen intend to amend Mr. Thomsen s employment agreement in connection with the closing
of the proposed transactions to eliminate Stratex s obligation to pay him the target incentive bonus described above. At
the same time, Mr. Thomsen and Harris Stratex expect to enter into a non-competition agreement that will prohibit
Mr. Thomsen from competing with the businesses conducted by Stratex prior to the closing of the proposed
transactions for one year commencing on the later of the date of termination of his employment and the closing date of
the proposed transactions. Under this agreement, and subject to his compliance with its terms, Mr. Thomsen will be
entitled to receive a total payment of $180,000 payable in two equal installments six and 12 months after the first day
of the period specified in the preceding sentence.

Mr. Brandt will receive:

severance payments at his final base salary for a period of 24 months following his termination;

payment of premiums necessary to continue his group health insurance under COBRA until the earlier of (1) the

date on which he first becomes eligible to participate in another employer s group health insurance and (2) the
date on which he is no longer eligible for COBRA coverage up to a maximum of 18 months;
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a payment equal to the greater of (1) his target incentive bonus for the year in his employment was terminated
and (2) the average of the annual incentive bonus payment for the previous three years;

acceleration of the vesting of all unvested stock options;

the right to purchase all shares of Stratex common stock subject to outstanding options granted to him until the
earlier of (1) 24 months and (2) the date on which the applicable option(s) expire;

payment of his then-provided car allowance for a period of 24 months; and

outplacement assistance selected and paid for by Stratex.
Notwithstanding the automatic termination of the employment agreements of Messrs. Thomsen and Brandt, Harris
Stratex intends to extend employment to them following the proposed transaction on terms to be mutually agreed.
Double Trigger Employment Agreements
Messrs. Waechter, Kennard and Brittain. Mr. Waechter, President and Chief Executive Officer of Stratex,
Mr. Kennard, Senior Vice President and Chief Technology Officer of Stratex, and Mr. Brittain, Vice President of
Worldwide Sales and Services of Stratex, have double trigger employment agreements with Stratex. In the case of
Mr. Waechter, his employment agreement took effect as of May 18, 2006 and was amended effective as of
September 1, 2006. In the case of Messrs. Kennard and Brittain, their employment agreements took effect as of
May 14, 2002 and April 1, 2006, respectively. Under the terms of their employment agreements, if Messrs. Waechter,
Kennard and Brittain are terminated without cause or resign for good reason within a specified number of months
following the completion of the proposed transaction, they will be entitled to the severance benefits outlined below
but only upon termination or resignation:
If Mr. Waechter is terminated by Stratex without cause or if he resigns for good reason within 24 months after the
completion of the proposed transactions, he will be entitled to receive the following severance benefits from Stratex:
severance payments at his final base salary for a period of 36 months following his termination;

payment of premiums necessary to continue his group health insurance under COBRA or to purchase other
comparable health insurance coverage on an individual or group basis when he is no longer eligible for COBRA
coverage until the earlier of (1) 36 months or (2) the date on which he first becomes eligible to participate in
another employer s group health insurance;

if his employment termination or resignation occurs after March 31, 2007, the prorated portion of any incentive
bonus that he would have earned during the incentive bonus year in which his employment was terminated;

if his employment termination or resignation occurs after March 31, 2007, a payment equal to the greater of
(1) his target incentive bonus for the year in which his employment terminates and (2) the average of the annual
incentive bonus payment for the previous three years;

acceleration of the vesting of all his unvested stock options;

the right to purchase all shares of Stratex common stock subject to outstanding options granted to him until the
earlier of (1) 36 months and (2) the date on which the applicable option(s) expire;

payment of his then-provided car allowance for a period of 36 months; and

outplacement assistance selected and paid for by Stratex.
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If Mr. Kennard or Mr. Brittain is terminated by Stratex without cause or if they resign for good reason within

18 months after the completion of the proposed transactions, they will be entitled to receive the following severance
benefits from Stratex, respectively:

severance payments at his final base salary for a period of 24 months following his termination;
payment of premiums necessary to continue his group health insurance under COBRA until the earlier of (1) the
date on which he first becomes eligible to participate in another employer s group health insurance or (2) the date

on which he is no longer eligible for COBRA coverage up to a maximum of 18 months;

the prorated portion of any incentive bonus that he would have earned during the incentive bonus period in which
his employment was terminated;

a payment equal to the greater of (1) his target incentive bonus for the year in which his employment was
terminated and (2) the average of the annual incentive bonus payment for the previous three years;

acceleration of the vesting of all his unvested stock options;

the right to purchase all shares of Stratex common stock subject to outstanding options granted to him until the
earlier of (1) 24 months and (2) the date on which the applicable option(s) expire;

payment of his then-provided car allowance for a period of 24 months; and

outplacement assistance selected and paid for by Stratex.
For purposes of these employment agreements, the following terms are defined as follows:
Cause means:
theft, dishonesty, misconduct or falsification of any employment or Stratex records;

improper disclosure of Stratex s confidential or proprietary information;

action which has a material detrimental effect on Stratex s reputation or business;

refusal or inability to perform any assigned duties (other than as a result of a disability) after written notice; or
conviction (including any plea of guilty or no contest) for any criminal act that impairs the person s ability to
perform his or her duties.

Good reason following a change in control means any of the following conditions:

a material and adverse change in position, duties or responsibilities for Stratex;

a reduction in base salary;

a material reduction in employee benefits, other than a reduction that is similarly applicable to a majority of
the members of Stratex s executive staff; or

the relocation of Stratex s workplace to a location that is more than 75 miles from Stratex s current workplace
in San Jose, California.
Each employment agreement described above with the executive officers other than Mr. Waechter further
obligates Stratex to pay a one-time gross up payment equal to 125% of the amount of excise tax imposed under
Section 4999 of the code, with respect to payments that constitute golden parachute payments as defined by
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Section 280G of the code. This payment is due within 90 days after the executive officer becomes subject to the excise
tax. Stratex is not obligated to pay any of the federal, state and local income or employment taxes imposed on any of
the severance payments or the gross-up payment described above. Mr. Waechter s employment agreement provides
that Stratex will adjust all payments to Mr. Waechter to minimize the impact of any excise taxes.
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Value of Severance Payments
The following table sets forth Stratex s estimate of the total value of the payments and fringe benefits that could be
received by the executive officers of Stratex under the employment agreement provisions summarized above. In the
case of Messrs. Kissner, Thomsen and Brandt, the amounts below will be paid by Stratex in connection with the
completion of the proposed transactions because of the single trigger feature of their respective employment
agreements providing for their automatic termination. The total amounts stated below that would be payable to each of
Messrs. Kissner and Thomsen would not be materially altered as a result of the intended amendments to their
respective employment agreements to eliminate the post-termination payout of their target bonus amount and the
receipt of payments totaling $330,000 and $180,000, respectively, under the non-competition agreement that each of
them is expected to enter into with Harris Stratex in connection with the closing of the proposed transactions. Payment
under the non-competition agreement, however, is subject in each instance to his compliance with the terms of the
non-competition agreement, while the payment of the target bonus amount is subject only to the single trigger
condition. In the case of Messrs. Waechter, Kennard and Brittain, these amounts will be paid by Stratex only in the
event they are terminated without cause or if they resign for good reason within the specified post-merger period
provided in their respective employment agreements. The amounts in the table have been determined with regard to
the following assumptions:
each executive is presumed to receive the maximum amount of severance payments, insurance premiums and car
allowance payable under his employment agreement;

the amount of each executive s target incentive bonus amount is deemed paid in full;

no value has been assigned to bonus amounts payable only upon the achievement of targets and objectives that
are presently undetermined and may not be met prior to the time when they otherwise would be payable;

the time value of money has not been taken into account; and

no amount has been included for gross-up payments that may become due in the event the executive is required to
pay golden parachute excise tax pursuant to Section 4999 of the code.

Severance [;I;?;;l Vaél:li of Colr;:l l;:ilny QOutplacement

Name Payments Incentive Allowance Medical Services Total

Bonus Insurance Value
Waechter, Thomas
(double trigger) $1,350,000 $ 360,000 $ 43200 $ 31,644 $ 15,000 $1,799,844
Kennard, Paul
(double trigger) 627,900 172,673 21,600 27,072 15,000 864,245
Brittain, Larry
(double trigger) 525,000 157,500 21,600 25,584 15,000 744,684
Kissner, Charles
(single trigger) 1,640,016 328,000 57,600 52,944 2,078,560
Thomsen, Carl
(single trigger) 802,740 176,600 27,000 26,280 15,000 1,047,620
Brandt, John
(single trigger) 520,008 130,000 18,000 23,664 15,000 706,672

$7,241,625
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Unvested Equity Awards
In lieu of annual incentive bonus payments for each of the identified executive officers, as contemplated by their
respective employment agreements, Stratex has awarded annual incentive grants of restricted stock under its 1999
Stock Incentive Plan. These shares of restricted Stratex common stock vest in part based on continued service and in
part based upon the attainment of performance objectives. Under the terms of the 1999 Stock Incentive Plan, all such
unvested shares of restricted Stratex common stock
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will vest in full upon the completion of the proposed transactions. In addition, as discussed above, in the case of
Messrs. Kissner, Thomsen and Brandt, the stock options to purchase shares of Stratex common stock identified below
will vest upon the completion of the proposed transactions because of the single trigger feature of their respective
employment agreements which provide for their automatic termination. However, in the case of Messrs. Waechter,
Kennard and Brittain, the stock options to purchase shares of Stratex common stock identified below will vest only in
the event they are terminated without cause or resign for good reason within the specified post-merger period provided
in their respective employment agreements. The following table shows for each of the identified executive officers the
number of shares underlying unvested options and unvested restricted stock awards as of December 11, 2006 and their
approximate value as of that date. The amounts in this table have been determined with regard to the following
assumptions:

the aggregate value of the unvested shares of restricted stock to be accelerated equals the market value of the
shares based on the closing price for a share of Stratex common stock on NASDAQ on December 11, 2006;

the value of unvested shares of common stock subject to options to be accelerated equals the aggregate value of
the shares on December 11, 2006 minus the aggregate exercise price for the options; and

out-of-the-money option shares have been excluded, some of which might be in-the-money at the effective time
of the merger.

Number of Number of

Restricted Option Total
Name Shares* Value Shares** Value Value
Waechter, Thomas
(double trigger) 21,274  $91,052 475,000 $ $ 91,052
Kennard, Paul
(double trigger) 8,873 37,976 171,771 36,349 74,325
Brittain, Larry
(double trigger) 8,864 37,939 125,312 131,255 169,194
Kissner, Charles
(single trigger) 22,617 96,799 163,229 14,968 111,767
Thomsen, Carl
(single trigger) 9,939 42,540 185,416 37,045 79,585
Brandt, John
(single trigger) 7,682 32,879 117,708 22,422 55,301

$ 581,224

*  All restricted shares vest for all identified employees upon the completion of the proposed transactions.
** Vesting of options to purchase shares of Stratex common stock will accelerate upon the completion of the
proposed transaction with respect to employees with a single trigger employment agreement. With respect to a
double trigger employment agreement, vesting of the options to purchase shares of Stratex common stock will
accelerate only in the event the employee is terminated without cause or if he resigns for good reason within the
specified post-merger period provided in their respective employment agreements.
Indemnification
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Harris Stratex has agreed that, from and after the effective time of the merger, it will cause Stratex, as the
surviving corporation in the merger, for a period of six years from the effective time of the merger to indemnify and
hold harmless each past and present director and officer of Stratex or any of its subsidiaries (in each case, for acts or
failures to act in such capacity), against any costs or expenses (including reasonable attorneys fees), judgments, fines,

losses, claims, damages or liabilities incurred in
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connection with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or
investigative, arising out of matters existing or occurring at or prior to the effective time of the merger, whether
asserted or claimed prior to, at or after the effective time of the merger, to the fullest extent that Stratex would have
been permitted to indemnify such person under the laws of the State of Delaware and its certificate of incorporation or
bylaws as in effect on the date of the combination agreement. Harris Stratex has also agreed to advance expenses as
incurred to the fullest extent permitted under applicable law so long as the person to whom expenses are advanced
provides an undertaking to repay such advances if it is ultimately determined that such person is not entitled to
indemnification.

Unless Stratex purchases a six-year tail policy prior to the effective time of the merger, for a period of six years
after the effective time of the merger, Harris Stratex will cause Stratex, as the surviving corporation, to maintain its
existing officers and directors liability insurance covering those persons who are covered by such insurance in effect
as of the date of the combination agreement so long as the annual premium for such insurance is not in excess of
200% of the last annual premium paid, and, in the event the annual premium exceeds 200%, as much officers and
directors liability insurance as can be obtained for the relevant period for a premium not in excess (on an annualized
basis) of 200% of the last annual premium paid.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to Stratex regarding the beneficial ownership of its common
stock as of December 11, 2006, by (1) all persons who own beneficially more than 5% or more of its outstanding
common stock, (2) each Stratex director, (3) the executive officers identified above under Interests of Stratex
Directors and Officers in the Transactions Severance Arrangements beginning on page 71 of this proxy statement/
prospectus and (4) all directors and executive officers as a group. Unless otherwise indicated, the principal address of
each of the stockholders listed below is c/o Stratex Networks, Inc., 120 Rose Orchard Way, San Jose, California
95134:

Shares Percent
Beneficially Beneficially
Name Owned(1) Owned(2)

5% Stockholders
Kopp Investment Advisors, Inc. 12,919,139(3) 13.2%
7701 France Avenue South, Suite 500
Edina, Minnesota 55435

State of Wisconsin Investment Board 8,546,130(4) 8.7 %
P.O. Box 7842
Madison, Wisconsin 53707

Perkins, Wolf, McDonnell and Company, LLC 6,205,100(5) 6.3%

310 South Michigan Avenue, Suite 2600

Chicago, Illinois 60604
Sheila Baird 5,554,536(6) 5.7%
Michael Kimelman

100 Park Avenue

New York, New York 10017
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Shares Percent
Beneficially Beneficially
Name Owned(1) Owned(2)
Named Executive Officers and Directors
Charles D. Kissner 2,454,972(7) 2.5%
Richard C. Alberding 84,000(8) *
Thomas H. Waechter 87,535(9) *
William A. Hasler 64,755(10) *
James D. Meindl, PhD 88,775(11) *
Clifford H. Higgerson 554,180(12) o
V. Frank Mendicino 193,520(13) *
Edward F. Thompson 60,000(14) *
Carl A. Thomsen 692,898(15) *
Paul A. Kennard 625,816(16) *
Larry M. Brittain 136,930(17) *
John C. Brandt 361,987(18) *
All directors and executive officers as a group (19 persons) 6,526,562(19) 6.2%

*

(1)

2)

3)

4

Less than 1%
To the knowledge of Stratex, except as set forth in the footnotes to this table, and subject to applicable
community property laws, each person named in this table has sole voting and investment power with respect to
the shares set forth opposite such person s name.

Beneficial ownership of shares of common stock is determined in accordance with the rules of the Securities and
Exchange Commission and generally includes voting or investment power with respect to such shares. Shares of
common stock subject to stock options which are currently exercisable or will become exercisable within

60 days of December 11, 2006 are deemed outstanding for computing the beneficial ownership of the person or
group holding such option grants but are not deemed outstanding for computing the percentage of beneficial
ownership of any other person or group. There were 98,178,263 shares of our common stock outstanding on
December 11, 2006.

Kopp Investment Advisors, Inc. had shared dispositive power over 7,329,803 shares, sole dispositive power
over 4,000,000 shares, sole voting power over 10,471,139 shares and aggregate beneficial ownership of
12,919,139 shares. The address and number of shares of Stratex common stock beneficially owned by Kopp
Investment Advisors, Inc. is based on the Schedule 13G as filed with the Securities and Exchange Commission
on January 27, 2006. According to this Schedule 13G, Kopp Investment Advisors, Inc. is a wholly-owned
subsidiary of Kopp Holding Company, which also reported aggregate beneficial ownership of

11,559,139 shares. The filing also stated that Kopp Holding Company is wholly owned by Leroy C. Kopp, who
on such filing reported sole voting and dispositive power of 1,590,000 shares in addition to the shares that may
be deemed beneficially owned by Kopp Investment Advisors, Inc.

The address and number of shares of Stratex common stock beneficially owned by the State of Wisconsin
Investment Board is based on the Schedule 13G/ A as filed with the Securities and Exchange Commission on
March 9, 2006.
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(5) The address and number of shares of Stratex common stock beneficially owned by Perkins Wolf is based on the
Schedule 13G/ A as filed with the Securities and Exchange Commission on February 15, 2006 by Mac-Per-Wolf
Company. Perkins, Wolf, McDonnell and Company, LLC, or Perkins Wolf, furnishes investment advice to
various investment companies registered under Section 8 of the Investment Company Act of 1940 and to
individual and institutional clients. The shared voting and dispositive holdings are held by Perkins Wolf and
such holdings may also be aggregated within 13G filings submitted by Janus Capital Management, LLC, a
minority owner of Perkins Wolf. According to the Schedule 13G/ A, Perkins Wolf reported sole voting and
dispositive power of 389,300 shares of Stratex common stock and shared dispositive power of 5,815,800 and
aggregate beneficial ownership of 6,205,100 shares.
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(6) The address and number of shares of Stratex common stock beneficially owned by Sheila Baird and Michael
Kimelman is based on Schedule 13G as filed with the Securities and Exchange Commission on February 1,
2006.

(7) Includes 2,210,983 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(8) Includes 78,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(9) Includes 25,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(10) Includes 30,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(11) Includes 72,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(12) Includes 25,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(13) Includes 60,500 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(14) Includes 50,000 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(15) Includes 624,583 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(16) Includes 526,377 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(17) Includes 84,375 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(18) Includes 338,058 shares of common stock subject to options that are currently exercisable or will become
exercisable within 60 days of December 11, 2006.

(19) Includes an aggregate of 5,038,475 shares of common stock subject to options that are currently exercisable or
will become exercisable within 60 days of December 11, 2006.
Principal Stockholders Following the Transactions
The following table sets forth information, as of the date of this proxy statement/ prospectus, regarding the
beneficial ownership of Harris Stratex common stock, after giving effect to the proposed transactions, of:
each person that will be a beneficial owner of more than 5% of Harris Stratex common stock;

each of the named executive officers of Harris Stratex;

each director or prospective director of Harris Stratex; and
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all directors and named executive officers of Harris Stratex, taken together.

Beneficial ownership is determined under the rules of the Securities and Exchange Commission and generally
includes voting or investment power over securities. Except in cases where community property laws apply or as
indicated in the footnotes to this table, it is believed that each stockholder identified in the table possesses sole voting
and investment power over all shares of Harris Stratex common stock shown as beneficially owned by that
stockholder. Percentage of beneficial ownership is based on the approximately 57,285,822 shares of Harris Stratex
Class A and Class B common stock that will be
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outstanding immediately following the merger and the contribution transaction and, in the case of directors and
executive officers, on the ownership of Stratex common stock as of December 11, 2006.

Name and Address of Beneficial
Owner

Stockholders Owning
Approximately 5% or more:
Harris Corporation
1025 West NASA Blvd.
Melbourne, Florida 32919

Kopp Investment Advisors, Inc.
7701 France Avenue South,
Suite 500
Edina, Minnesota 55435

State of Wisconsin Investment

Board
P.O. Box 7842
Madison, Wisconsin 53707

Perkins, Wolf, McDonnell and

Company, LLC
310 South Michigan Avenue,
Suite 2600
Chicago, Illinois 60604

Sheila Baird

Michael Kimelman
100 Park Avenue
New York, New York 10017

Directors:
Guy M. Campbell
Howard L. Lance

Prospective Directors:
Eric C. Evans
William A. Hasler
Clifford H. Higgerson
Charles D. Kissner
Dr. Mohsen Sohi
Dr. James C. Stoffel
Edward F. Thompson

Non-Director Officers:
Thomas H. Waechter
Sarah A. Dudash
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Number of
Shares

of Class A

Common
Stock

3,229,785(1)

2,136,533(2)

1,551,275(3)

1,388,634(4)

16,189(5)
138,545(5)
613,743(5)

15,000(5)

21,884(5)

Number of
Shares

of Class B

Common Stock

32,741,256

Percentage of
Voting Power
of

Class of

Common
Stock

100%

13.17%

8.71%

6.33%

5.66%

2.5%

Percentage
of
Voting
Power of
Common
Stock

57.15%

5.64%

3.73%

2.71%

2.43%

1.1%
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Robert Kamenski 156,454 *
Paul A. Kennard 2,514 *
All directors and executive officers
as a group (13 individuals in total) 994,329(5) 4.1% 1.9%

* Less than 1%

(1) The number of shares of Harris Stratex Class A common stock beneficially owned was calculated based on the
number of shares of Stratex common stock beneficially owned as reported in the Schedule 13G filed with the
Securities and Exchange Commission on January 27, 2006, as adjusted for the one-for-four conversion ratio in
the merger.
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(2) The number of shares of Harris Stratex Class A common stock beneficially owned was calculated based on the
number of shares of Stratex common stock beneficially owned as reported in the Schedule 13G/A filed with the
Securities and Exchange Commission on March 9, 2006, as adjusted for the one-for-four conversion ratio in the
merger.

(3) The number of shares of Harris Stratex Class A common stock beneficially owned was calculated based on the
number of shares of Stratex common stock beneficially owned as reported in the Schedule 13G/A filed with the
Securities and Exchange Commission on February 15, 2006, as adjusted for the one-for-four conversion ratio in
the merger.

(4) The number of shares of Harris Stratex Class A common stock beneficially owned was calculated based on the
number of shares of Stratex common stock beneficially owned as reported in the Schedule 13G filed with the
Securities and Exchange Commission on February 1, 2006, as adjusted for the one-for-four conversion ratio in
the merger.

(5) The number of shares of Harris Stratex Class A common stock beneficially owned was calculated based on the
number of shares of Stratex common stock beneficially owned as of December 11, 2006, as adjusted for the
one-for-four conversion ratio in the merger.

Voting Agreements

The directors and the senior officers of Stratex have each entered into a voting agreement with Harris. Under the
terms of these voting agreements, the directors and officers who are party to a voting agreement, in their capacities as
Stratex stockholders, have agreed, among other things, to vote all of the shares of Stratex common stock beneficially
owned by them at the Stratex special meeting in favor of the adoption of the combination agreement and the approval
of the merger and the other transactions provided for in the combination agreement, to vote against any other proposal
by a third party to acquire Stratex, or any other matter which could reasonably be expected to impede, interfere with,
delay or adversely affect the consummation of the transactions contemplated by the combination agreement, to
comply with all restrictions and obligations contained in the combination agreement and not to sell, transfer, assign,
pledge, encumber or dispose of, or grant a proxy or enter into any other voting agreement or trust or similar
arrangement with respect to any shares of Stratex common stock they own. These voting agreements terminate upon
any termination of the combination agreement in accordance with its terms.

As of the close of business of the record date for the Stratex special meeting, % of the then-outstanding shares of
Stratex common stock were subject to these voting agreements.

The foregoing description is qualified in its entirety by reference to the full text of the form of voting agreement
which is attached as Appendix B to this proxy statement/ prospectus and incorporated herein by reference.
Restrictions on Sales of Harris Stratex Class A Common Stock by Affiliates of Stratex

The shares of Harris Stratex Class A common stock to be issued in connection with the merger will be registered
under the Securities Act and will be freely transferable under the Securities Act, except for shares of Harris Stratex
Class A common stock issued to any person who is deemed to be an affiliate of Stratex at the time of the applicable
special meeting. Persons who may be deemed to be affiliates include individuals or entities that control, are controlled
by, or are under the common control of Stratex and may include its executive officers and directors, as well as its
significant stockholders. The combination agreement requires Stratex to use all reasonable efforts to cause each of its
affiliates to deliver to Harris Stratex a written agreement to the effect that the affiliate will not sell its shares of Harris
Stratex Class A common stock acquired in connection with the merger except pursuant to:

an effective registration statement under the Securities Act;

a sale made in conformity with the volume and other limitations of Rule 145 under the Securities Act (as such
rule may be hereafter from time to time amended) (and otherwise in accordance with
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Rule 144 under the Securities Act, if such seller is an affiliate of Harris Stratex and if so required at the time); or

a transaction that, in the opinion of independent counsel reasonably satisfactory to Harris Stratex or under a
no-action letter obtained by the affiliate from the Securities and Exchange Commission, is not required to be
registered under the Securities Act.

This proxy statement/ prospectus does not cover resales of Harris Stratex Class A common stock received by any
person upon completion of the merger, and no person is authorized to make any use of this proxy statement/
prospectus in connection with any resale.

Regulatory Approvals

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which is often referred to in this
proxy statement/ prospectus as the HSR Act, and the rules and regulations promulgated thereunder by the U.S. Federal
Trade Commission, or the FTC, certain transactions, including the merger and the contribution transaction, cannot be
consummated until notifications have been given and certain information has been furnished to the FTC and the
Antitrust Division of the U.S. Department of Justice, or the Antitrust Division, and specified waiting period
requirements have been satisfied. On September 29, 2006, each of Harris and Stratex filed a Pre-Merger Notification
and Report Form pursuant to the HSR Act with the Antitrust Division and the FTC. The waiting period under the HSR
Act expired on October 30, 2006. Although the waiting period has expired, at any time before the effective time of the
proposed transactions, the FTC, the Antitrust Division or others could take action under the antitrust laws with respect
to the proposed transactions, including seeking to enjoin the proposed transactions or to require the divestiture of
certain assets of Stratex or the Microwave Communications Division. There can be no assurance that a challenge to
the proposed transactions on antitrust grounds will not be made or, if such a challenge is made, that it would not be
successful.

Accounting Treatment

For accounting and financial reporting purposes, the merger and the contribution transaction will be accounted for
asa purchase business combination of Stratex by the Microwave Communications Division, as that term is used under
accounting principles generally accepted in the U.S. In identifying the Microwave Communications Division as the
acquiring entity, Harris and Stratex took into account the relative outstanding share ownership, the composition of the
governing body of the combined entity and the designation of certain senior management positions. As a result, the
historical financial statements of the Microwave Communications Division will become the historical financial
statements of Harris Stratex. The assets (including identifiable intangible assets and goodwill) and liabilities of Stratex
as of the closing date of the merger will be recorded at their respective fair values and added to the historical cost basis
of the assets and liabilities of the Microwave Communications Division. Any excess of purchase price over the net fair
values of Stratex s assets and liabilities will be recorded as goodwill (i.e., excess purchase price). The results of
operations of Stratex will be included in the results of operations of Harris Stratex beginning on the closing date of the
merger and the contribution transaction. For more information, see Harris Stratex Networks, Inc. Unaudited Pro
Forma Condensed Consolidated Financial Data beginning on page 183 of this proxy statement/ prospectus.

Certain Material U.S. Federal Income Tax Consequences

The following is a summary of certain material United States federal income tax consequences to U.S. holders (as
defined below) of Stratex common stock upon their exchange of Stratex common stock for Harris Stratex Class A
common stock pursuant to the merger. This summary is based on the code, Treasury regulations, administrative
rulings and court decisions in effect as of the date of this proxy statement/ prospectus, all of which are subject to
change at any time, possibly with retroactive effect.

83

Table of Contents 133



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents
For purposes of this discussion, the term U.S. holder means:
a citizen or resident of the United States;

a corporation, or other entity taxable as a corporation for United States federal income tax purposes, created or
organized under the laws of the United States or any of its political subdivisions;

a trust if it:
is subject to the primary supervision of a court within the United States and one or more United States persons
have the authority to control all substantial decisions of the trust;

has a valid election in effect under applicable United States Treasury regulations to be treated as a United
States person; or
an estate that is subject to United States federal income taxation on its income regardless of its source.

If a partnership holds Stratex common stock, the tax treatment of a partner in the partnership generally will depend
on the status of the partner and the activities of the partnership. If a U.S. holder is a partner in a partnership holding
Stratex common stock, such holder should consult its tax advisor.

This discussion only addresses U.S. federal income tax consequences of the merger to U.S. holders of Stratex
common stock that hold their Stratex common stock as a capital asset within the meaning of Section 1221 of the code.
Further, this summary does not address all aspects of U.S. federal income taxation that may be relevant to a
U.S. holder of Stratex common stock in light of such holder s particular circumstances or that may be applicable to
holders subject to special treatment under U.S. federal income tax law (including, for example, non-U.S. persons,
financial institutions, dealers in securities, insurance companies, tax-exempt entities, traders who mark to market,
holders who acquired Stratex common stock pursuant to the exercise of employee stock options or otherwise as
compensation, holders subject to the alternative minimum tax provisions of the code, and holders who hold Stratex
common stock as part of a hedge, straddle, constructive sale or conversion transaction). In addition, no information is
provided herein with respect to the tax consequences of the merger under applicable state, local or foreign laws.

BECAUSE THE FOLLOWING DISCUSSION DOES NOT PURPORT TO BE A COMPLETE
ANALYSIS OF ALL POTENTIAL TAX CONSEQUENCES RELEVANT TO ANY PARTICULAR HOLDER
OR TO PARTICULAR CATEGORIES OF HOLDERS SUBJECT TO SPECIAL TREATMENT UNDER
CERTAIN U.S. FEDERAL INCOME TAX LAWS, HOLDERS OF STRATEX COMMON STOCK ARE
URGED TO CONSULT WITH THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF
THE MERGER TO THEM, INCLUDING THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL,
FOREIGN AND OTHER TAX LAWS.

The Merger

In connection with the filing of the registration statement containing this proxy statement/ prospectus, Bingham
McCutchen has delivered to Stratex its opinion, dated as of the effective date of the registration statement, and filed as
an exhibit thereto, that, for U.S. federal income tax purposes:

the merger will constitute a reorganization within the meaning of Section 368(a) of the code;

each of Harris Stratex and Stratex will constitute a party to the reorganization within the meaning of
Section 368(b) of the code;

no gain or loss will be recognized by Stratex upon the merger of Stratex into Merger Sub and the conversion of
Stratex common stock into Harris Stratex Class A common stock;

a U.S. holder of Stratex common stock will not recognize gain or loss upon the exchange of Stratex common

stock solely for Harris Stratex Class A common stock in the merger, except that such a holder may recognize gain
with respect to any cash received in lieu of fractional shares of Harris
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Stratex Class A common stock ( see ~ Cash in Lieu of Fractional Shares beginning on page 85 of this proxy
statement/ prospectus);

the basis of Harris Stratex Class A common stock to be received by a U.S. holder of Stratex common stock will
be, in the aggregate, the same as the basis, in the aggregate, of Stratex common stock surrendered in exchange
therefor; and

the holding period of Harris Stratex Class A common stock to be received by a U.S. holder of Stratex common
stock will include the holding period of the Stratex common stock surrendered in exchange therefor.

The opinion of Bingham McCutchen has been rendered on the basis of:
certain assumptions, including assumptions regarding the absence of certain changes in existing facts and that the
merger will be completed in accordance with this proxy statement/prospectus and the combination
agreement; and

representations, including those contained in officer s certificates of Stratex, Harris and Harris Stratex, all of
which must be true and accurate in all respects as of the effective date of the registration statement and must
continue to be true and accurate in all respects as of the effective time of the merger.

If any of those assumptions or representations is inaccurate, incomplete or untrue, the conclusions contained in the
opinion could be affected. The obligation of Stratex to complete the transactions is conditioned on its receipt of an
opinion of Bingham McCutchen, dated as of the date of the completion of the transactions, substantially to the same
effect.

In connection with the filing of the registration statement contained in this proxy statement/ prospectus, Sullivan &
Cromwell has delivered to Harris its opinion, dated as of the effective date of the registration statement, and filed as
an exhibit thereto, that for U.S. federal income tax purposes:

the contribution transaction, together with the merger, will qualify as a transaction covered by Section 351 of the
code and;

that no gain or loss will be recognized on any transfer of property from Harris to Harris Stratex as contemplated
by the contribution transaction, in exchange solely for the stock of Harris Stratex.

The opinion of Sullivan & Cromwell has been rendered on the basis of:
certain assumptions, including assumptions regarding the absence of certain changes in existing facts and that the
merger will be completed in accordance with this document and the combination agreement; and

representations, including those contained in officer s certificates of Harris, Harris Stratex and Stratex, all of
which must be true and accurate in all respects as of the effective date of the registration statement and must
continue to be true and accurate in all respects as of the effective time of the merger.

None of the opinions referred to in this discussion or the opinions stated below will be binding on the Internal
Revenue Service or the courts, and no rulings will be sought from the Internal Revenue Service regarding the tax
treatment of the transactions. Accordingly, there can be no certainty that the Internal Revenue Service will not
challenge the conclusions set forth in any of the opinions stated or referred to herein or that a court would not sustain
such a challenge.

Cash in Lieu of Fractional Shares. A U.S. holder of Stratex common stock who receives cash in lieu of a
fractional share of Harris Stratex Class A common stock in the merger will be treated as having received such
fractional share in the merger and then as having received cash in redemption of such fractional share. Gain or loss
will be recognized based on the difference between the amount of cash received in lieu of the fractional share of
Harris Stratex Class A common stock and the portion of the U.S. holder s aggregate tax basis in the Stratex common
stock surrendered which is allocable to the
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fractional share. This gain or loss will be long-term capital gain or loss if the holding period for the Stratex common
stock surrendered in the merger is more than one year at the effective time of the merger. Long-term capital gain of
non-corporate U.S. holders will be taxed at a maximum U.S. federal income tax rate of 15%. The deductibility of
capital losses is subject to limitations.

Backup Withholding and Information Reporting. Payments of cash made to a U.S. holder in connection with the
merger may be subject to information reporting and backup withholding at a rate of 28%, unless the U.S. holder of
Stratex common stock:

provides a correct taxpayer identification number and any other required information to the exchange agent (and
does not subsequently become subject to backup withholding); or

is a corporation or comes within certain exempt categories and otherwise complies with applicable requirements
of the backup withholding rules.

All non-corporate U.S. holders of Stratex common stock should complete and sign the Substitute Form W-9 that
will be included as part of the letter of transmittal to be delivered following the completion of the merger. Backup
withholding does not constitute an additional tax, but merely an advance payment of tax, which may be refunded to
the extent it results in an overpayment of tax if a claim for refund is timely filed with the Internal Revenue Service.

THE FOREGOING DISCUSSION DOES NOT PURPORT TO BE A COMPLETE ANALYSIS OR
LISTING OF ALL POTENTIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER.
STRATEX STOCKHOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS CONCERNING THE
U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES TO THEM OF
PARTICIPATION IN THE MERGER IN LIGHT OF THEIR INDIVIDUAL FACTS AND
CIRCUMSTANCES.

Harris Stratex Certificate of Incorporation and Bylaws

Stratex stockholders who receive Harris Stratex common stock in the merger will become Harris Stratex
stockholders and their rights as stockholders will be governed by the amended and restated certificate of incorporation
and amended and restated bylaws of Harris Stratex and the laws of the State of Delaware. The certificate of
incorporation and bylaws of Harris Stratex will be amended and restated prior to the completion of the merger and the
contribution transaction as set forth in Appendix C and Appendix D to this proxy statement/ prospectus, respectively.
For a description of the capital stock of Harris Stratex and information on certain differences between the certificate of
incorporation and bylaws of Harris Stratex and the certificate of incorporation and bylaws of Stratex, see Description
of Harris Stratex Capital Stock beginning on page 189 of this proxy statement/ prospectus and Comparison of
Stockholder Rights beginning on page 194 of this proxy statement/ prospectus, respectively.

No Appraisal Rights

Stratex stockholders are not entitled to appraisal or dissenters rights in connection with the merger or the other
transactions provided for in the combination agreement.

Listing of Harris Stratex Class A Common Stock on NASDAQ

Harris Stratex common stock is currently not traded or quoted on a stock exchange or quotation system. Harris
Stratex expects that, following the merger and the contribution transaction, shares of Harris Stratex Class A common
stock will be listed for trading on NASDAQ under the symbol HSTX .

Delisting and Deregistration of Shares of Stratex Common Stock
Following the merger, Stratex common stock will be delisted from NASDAQ.
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THE COMBINATION AGREEMENT

The following is a description of the material terms of the combination agreement and is qualified in its entirety by
reference to the complete text of the combination agreement, which is incorporated by reference and attached as
Appendix A to this proxy statement/ prospectus. You should read the full text of the combination agreement in order to
fully understand its terms and conditions.

The combination agreement has been included to provide you with information regarding its terms, and we
recommend that you read the combination agreement carefully and in its entirety. The combination agreement
contains representations and warranties of the parties as of specific dates and may have been used for purposes
of allocating risk between the parties rather than establishing matters as facts. Those representations and
warranties are qualified in several important respects, which you should consider as you read them in the
combination agreement, including contractual standards of materiality that may differ from what stockholders
consider to be material. Information concerning the subject matter of the representations and warranties may
have changed since the date of the combination agreement and new information qualifying a representation or
warranty may have been included in this proxy statement/ prospectus.

Organization of Harris Stratex and Merger Sub

Capital Structure

Pursuant to the terms of the combination agreement, on October 5, 2006 Harris formed Harris Stratex, a Delaware
corporation and wholly owned subsidiary of Harris, solely for the purpose of effecting the merger, the contribution
transaction and the other transactions contemplated by the combination transaction. The amended and restated
certificate of incorporation and amended and restated bylaws of Harris Stratex, which will be effective following the
completion of the transactions, are set forth in Appendix C and Appendix D to this proxy statement/ prospectus,
respectively.

Pursuant to the Harris Stratex certificate of incorporation and bylaws, the authorized capital stock of Harris Stratex
consists solely of shares of Class A common stock, par value $0.01 per share, shares of Class B common stock, par
value $0.01 per share, and shares of preferred stock, par value $0.01 per share. As a general matter, the rights and
privileges of the Class A and Class B common stock of Harris Stratex are identical in all respects, except that the
holders of shares of Class B common stock have additional voting rights, have the right to receive Class B common
stock instead of Class A common stock in certain circumstances, do not have certain duties and obligations with
respect to corporate opportunities and have preemptive rights providing them with the right to participate in additional
offerings of common stock of Harris Stratex.

Currently one share of Harris Stratex Class B common stock is issued and outstanding and is owned of record by
Harris. No shares of Harris Stratex Class A common stock or preferred stock are outstanding.

Directors and Officers

Immediately following the proposed transactions, the board of directors of Harris Stratex will have nine members.
Five of these directors will be appointed by Harris as the sole holder of Harris Stratex Class B common stock and will
include Howard L. Lance, Chairman, President and Chief Executive Officer of Harris and Guy M. Campbell,
President of the Microwave Communications Division, each of whom are currently directors of Harris Stratex, and
also are expected to include Eric C. Evans, Dr. Mohsen Sohi and Dr. James C. Stoffel. The four remaining directors of
Harris Stratex will be appointed by Stratex and are expected to include Charles D. Kissner, Chairman of Stratex, as
well as the following current Stratex directors: William A. Hasler, Clifford H. Higgerson and Edward F. Thompson.
With respect to Harris Stratex, Eric C. Evans, William A. Hasler, Clifford H. Higgerson, Dr. Mohsen Sohi, Dr. James
C. Stoffel and Edward F. Thompson each meet the independence requirements for directors serving on an audit
committee as prescribed by the NASDAQ rules. In addition, none of the proposed directors of Harris Stratex is an
employee of Harris or any of its subsidiaries (without regard to Harris Stratex of any

87

Table of Contents 138



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

of its subsidiaries). Assuming the appointment of the proposed directors, both Harris and Stratex will have satisfied
the requirements relating to directors imposed on them by the combination agreement.

Merger Sub

Pursuant to the terms of the combination agreement, Harris Stratex formed Merger Sub, a Delaware corporation
and wholly owned subsidiary of Harris Stratex, solely for the purpose of effecting the merger.

Closing of the Contribution Transaction and Effective Time of Merger

The closing of the contribution transaction and the effective time of the merger, which will occur simultaneously
and are conditioned on each other, will occur at the time the parties duly file a certificate of merger with the Secretary
of State of the State of Delaware (or at such later time as may be agreed by the parties and specified in the certificate
of merger) and Harris transfers the assets and liabilities comprising its Microwave Communications Division to Harris
Stratex and Harris Stratex issues to Harris shares of Harris Stratex Class B common stock. The closing date will occur
on the fifth business day after all of the conditions set forth in the combination agreement have been satisfied or
waived (other than conditions that relate to actions to be taken, or documents to be delivered, at the closing), or on
such other date as may be mutually agreed between Stratex and Harris.

Each of Stratex and Harris has agreed to deliver written notice to each other certifying to the satisfaction or waiver
of certain conditions to their respective obligations under the combination agreement and to the material accuracy of
their respective representations and warranties as provided by the combination agreement as of the closing date.
Structure of the Transactions

The Merger

At the effective time of the merger, Merger Sub will be merged with and into Stratex. Stratex will survive the
merger as a wholly owned subsidiary of Harris Stratex. All of the properties, assets, rights, privileges, immunities,
powers, purposes, liabilities and obligations of Stratex and Merger Sub will become those of Stratex.

The Contribution Transaction

Simultaneously with the effective time of the merger, Harris or certain of Harris affiliates entities will transfer to
Harris Stratex the following: (1) the equity interests in certain identified subsidiaries of Harris contributed in the
transaction, (2) $32.1 million in cash in the aggregate and (3) with certain identified exceptions, all of the right, title
and interest of Harris and those subsidiaries retained by Harris in the assets of Harris and its retained subsidiaries as of
the closing date that are primarily related to the business of the Microwave Communications Division, including the
assets primarily related to the NetBoss® network operations software business, which we sometimes collectively refer
to in this proxy statement/ prospectus as the MCD business. Cash and cash equivalents primarily relating to or
primarily used in the MCD business, other than the cash referenced above, will not be transferred to Harris Stratex. In
addition, Harris Stratex will assume and agree to fully discharge or perform when due all liabilities of Harris and its
subsidiaries, subject to certain exceptions, that (a) are owed to third parties, (b) result from or arise out of goods,
services or facilities used or supplied by the MCD business and any other businesses or divisions of Harris and/or any
of its subsidiaries and (c) reasonably can be allocated among the MCD business and the other businesses and divisions
of Harris and are so allocated to the maximum extent reasonably practicable and, following that allocation, primarily
result from or primarily arise out of the MCD business as well as all other liabilities of Harris or any of its subsidiaries
that primarily result from or primarily arise out of the MCD business.

If Harris is unable to obtain any third party approval or authorization, other than those that are conditions to the
closing of the merger and the contribution transaction, and the closing proceeds without
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the transfer of the related asset that was to be contributed pursuant to the terms of the combination agreement, then the
parties will cooperate with each other and use commercially reasonable efforts to obtain such approval or
authorization, but no party will be required to pay any consideration for such approval or authorization, other than
filing, recordation or similar fees which will be paid by Harris Stratex. Until the parties are able to obtain the
necessary approval or authorization, Harris Stratex and Harris have agreed to enter into arrangements to provide to the
parties the economic and operational equivalent, to the extent permitted, of effecting the transfer as provided by the
combination agreement.

Following the closing, Harris and Harris Stratex will adjust the amount of cash transferred in connection with the
proposed transactions so that the cash contributed by Harris, together with any cash remaining in the subsidiaries
transferred as part of the contribution transaction, equals $32.1 million.

Certificate of Incorporation and Bylaws of Stratex

The certificate of incorporation of Stratex in effect immediately prior to the effective time of the merger will be
the certificate of incorporation of Stratex following the merger; provided, however, that at the effective time of the
merger the Stratex certificate of incorporation will be amended so that it is identical to the certificate of incorporation
of Merger Sub immediately prior to the effective time of the merger, except that the name on the certificate of
incorporation will be Stratex Networks, Inc. Harris and Stratex agreed to take all actions necessary so the bylaws of
Merger Sub in effect immediately prior to the effective time of the merger will be the bylaws of Stratex after the
merger.

Transaction Consideration

Merger Consideration; Treatment of Stratex Stock Options, Warrants and other Equity Awards

If the contribution transaction occurs, at the effective time of the merger:
Each share of Stratex common stock issued and outstanding as of the effective time of the merger (other than the
Stratex common stock owned by Stratex or any direct or indirect wholly owned subsidiary of Stratex and not held
on behalf of third parties) will be converted into and exchanged for one-fourth of a share of Harris Stratex
Class A common stock. This exchange ratio will have the same effect on the number of shares of Harris Stratex
Class A common stock received by the former Stratex stockholders as if Stratex had completed a one-for-four
reverse stock split immediately prior to the effective time of the merger.

Each outstanding option to purchase shares of Stratex common stock under the Stratex stock plans, whether
vested or unvested, will be converted into an option to acquire that number of shares of Harris Stratex Class A
common stock equal to one-fourth of the number of shares of Stratex common stock issuable upon exercise of the
Stratex option immediately prior to such conversion at an exercise price per share equal to four times the exercise
price per share of Stratex common stock immediately prior to such conversion. Stock options will be subject to
rounding to comply with certain legal requirements. Except as specifically provided above, following the
effective time of the merger, each option to purchase shares of Class A common stock converted as described
above will be governed by the same terms and conditions as were applicable to the option immediately prior to
the effective time of the merger.

Each right of any kind, contingent or accrued, to acquire or receive shares of Stratex common stock or benefits
measured by the value of shares of Stratex common stock, and each award of any kind consisting of shares of
Stratex common stock under the Stratex stock plans or any other Stratex benefits plan (other than options to
purchase Stratex common stock), will be converted into the right to acquire, or the right to receive benefits
measured by the value of, that number of shares of Harris Stratex Class A common stock equal to one-fourth of
the number of shares of Stratex common stock underlying such Stratex award (rounded down to the nearest
whole number) immediately prior to such conversion, and if such Stratex award determines such rights by
reference to the extent the value of the shares of Stratex common stock exceed a specified reference price, at
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a reference price per share of Harris Stratex Class A common stock (rounded up to the nearest whole cent) equal
to four times the reference price per share of Stratex common stock. Except as specifically provided above,
following the effective time of the merger, each Stratex award converted as described above will be governed by
the same terms and conditions as were applicable to the award immediately prior to the effective time of the
merger.

Each outstanding warrant to purchase Stratex common stock will automatically become exercisable for that
number of shares of Harris Stratex Class A common stock equal to one-fourth of the number of shares of Stratex
common stock issuable upon exercise of such warrant immediately prior to the effective time of the merger at an
exercise price per share of Harris Stratex Class A common stock equal to four times the exercise price of such
warrant per share of Stratex common stock immediately prior to the effective time of the merger. In addition,
concurrently with the effective time of the merger, Harris Stratex will assume the obligation to deliver shares of
Harris Stratex Class A common stock to those persons who are the record holders of the warrants by entering into
the Warrant Assumption Agreement, to be dated the date of closing, subject to certain adjustments. For more
information regarding the provisions of the Warrant Assumption Agreement, see Other Agreements Warrant
Assumption Agreement on page 120 of this proxy statement/ prospectus.

Contribution Consideration

In exchange for its contribution of the MCD business (including the $32.1 million in cash, as adjusted), Harris
Stratex will issue to Harris, or one of Harris domestic retained subsidiaries, the number of shares of Harris Stratex
Class B common stock that equals 56% of the total number of shares of Harris Stratex common stock outstanding
immediately after the closing of the contribution transaction and the effective time of the merger, after giving effect to
the issuance of Class B common stock to Harris, the issuance of Harris Stratex Class A common stock in the merger
and the conversions and other changes contemplated by the combination agreement on a fully diluted basis using the
treasury stock method assuming a market price per share of Class A common stock equal to $20.80 (which represents
$5.20 per share of Stratex common stock prior to the effective one-for-four reverse split pursuant to the merger).
Exchange of Stock Certificates Following the Merger

Harris will select an exchange agent with Stratex s prior approval (which shall not be unreasonably withheld or
delayed). At the effective time of the merger, Harris Stratex will deposit with the exchange agent, for the benefit of the
holders of shares of Stratex common stock, certificates representing the aggregate number of shares of Class A
common stock issuable to the Stratex stockholders in the merger and any cash payable in lieu of fractional shares, as
described below. Following the effective time, Harris Stratex will continue to deposit with the exchange agent certain
dividends or other distributions, if any, with respect to shares of Class A common stock issuable to the Stratex
stockholders in the merger.

As soon as practicable after the effective time of the merger, the exchange agent will mail to each holder of record
of a certificate representing shares of Stratex common stock (1) a letter of transmittal acceptable to Harris and
(2) instructions for effecting the surrender of those certificates in exchange for certificates representing the appropriate
number of shares of Harris Stratex Class A common stock and cash in lieu of fractional shares and any dividends or
distributions payable in respect of Stratex common stock represented by the surrendered certificates as provided by
the combination agreement.

Stratex stockholders should not return their certificates with the enclosed proxy card.

Upon surrender of a certificate representing shares of Stratex common stock and a duly executed letter of
transmittal, the holder of such certificate will be entitled to receive (1) one or more certificates representing the
number of shares of Harris Stratex Class A common stock equal to one-fourth of the number of shares of Stratex
common stock represented by such certificate (rounded down to the next full number of shares), (2) a check in the
amount (after giving effect to any required tax withholdings) of any cash payable in lieu of fractional shares and any
cash dividends and distributions such holder is entitled to
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receive under the combination agreement and (3) any non-cash dividends or distributions such holder is entitled to
receive under the combination agreement. No interest will be paid or accrued on any amount payable upon surrender
of certificates representing shares of Stratex common stock.
Dividends and Distributions with Respect to Unexchanged Shares of Stratex Common Stock

All Harris Stratex Class A common stock will be deemed issued and outstanding as of the effective time of the
merger and any dividends and distributions declared by Harris Stratex in respect of shares of Harris Stratex Class A
common stock with a record date at or after the effective time of the merger will include dividends or other
distributions in respect of shares of Harris Stratex Class A common stock issuable to the Stratex stockholders in the
merger. However, no dividends or other distributions in respect of shares of Harris Stratex Class A common stock
issuable to the Stratex stockholders in the merger will be paid to any Stratex stockholder until the certificate
representing shares of Stratex common stock is surrendered to the exchange agent.
Voting

At any meeting of Harris Stratex stockholders after the effective time of the merger, holders of unsurrendered
certificates of shares of Stratex common stock will be entitled to vote that number of shares of Harris Stratex Class A
common stock into which the shares of Stratex common stock represented by their certificates were converted in the
merger, regardless of whether holders have exchanged those certificates.
Fractional Shares

No fractional shares of Harris Stratex Class A common stock will be issued in the merger. All fractional shares of
Harris Stratex Class A common stock that a Stratex stockholder (or holder of Stratex restricted stock) would otherwise
be entitled to receive as a result of the merger will be aggregated and if a fractional share results from such
aggregation, such stockholder shall be entitled to receive in exchange for such stockholder s entitlement to such
fractional share of Harris Stratex Class A common stock, an amount in cash without interest equal to such
stockholder s proportionate interest in a share of Harris Stratex Class A common stock assuming the price of such a
share was equal to four times the average of the closing prices per share of Stratex common stock on NASDAQ for
the five trading days ending on the last trading day prior to the closing date of the merger and the contribution
transaction.
Quotation of Shares of Harris Stratex Class A Common Stock

Harris Stratex and Harris will use all reasonable efforts to cause the shares of Harris Stratex s Class A common
stock to be issued in the merger and to be reserved for issuance upon the exercise of the Stratex options, Stratex
awards and future grants of options or stock-based awards by Harris Stratex as well as the shares of Harris Stratex s
Class A common stock reserved for issuance upon conversion of Harris Stratex s Class B common stock to be
approved for listing on NASDAQ, subject to official notice of issuance.
Representations and Warranties

Stratex and Harris made customary representations and warranties in the combination agreement on behalf of
themselves and their respective subsidiaries that are subject, in some cases, to specified exceptions and qualifications
contained in the combination agreement or in information provided pursuant to certain disclosure obligations set forth
in the combination agreement. Unless specified otherwise, representations and warranties have been made separately
and individually by Stratex and Harris in relation to, among other things:

the respective corporate organization, existence and good standing of Harris and each of its applicable
subsidiaries to carry on the MCD business and of Stratex and each of its subsidiaries;
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the respective capital structures of Stratex and its subsidiaries and certain subsidiaries of Harris;

the title of Harris and certain of its subsidiaries to the outstanding capital stock of the subsidiaries to be
contributed to Harris Stratex by Harris;

the approval of the combination agreement and the transactions contemplated by the combination agreement by
Stratex s and Harris respective boards of directors;

the receipt of a fairness opinion from Stratex s financial advisor;

other than certain identified filings, including filings required under the HSR Act, the absence of any need for
consents of government authority by Stratex, Harris or any of their respective subsidiaries;

the absence of a violation of charter documents of Stratex or any of its subsidiaries or of Harris;

the absence of a material violation or a change in rights relating to any contract, government authorization, permit
or license of Stratex, Harris or any of their respective subsidiaries or, in the case of Harris, a material
encumbrance on any of the contributed assets or the assets of a contributed subsidiary;

the absence of consents required under material contracts of Stratex and Harris or any of their respective
subsidiaries (although neither Stratex nor the Microwave Communications Division has any material contract
requiring consent the receipt of which is a condition to the consummation of the proposed transactions);

the absence of material bankruptcy court orders related to Stratex or any of its subsidiaries or to the MCD
business;

the SEC filings and the accuracy and completeness of the information contained in the SEC filings, including the
financial statements, made by Harris or any of its subsidiaries since July 1, 2005 that contain information relating
to the MCD business and made by Stratex or any of its subsidiaries since March 31, 2006;

the audited financial statements of Stratex and the MCD business, including their preparation in accordance with
GAAP and that they fairly present, in all material respects, certain financial information;

in the case of Stratex, its material compliance in all material respects with the SOX Act and the listing and
corporate governance rules and regulations of NASDAQ, and, in the case of Harris, its material compliance in all
materials respects with the SOX Act to the extent that its compliance will affect Harris Stratex s ability to comply
with the SOX Act following the closing;

in the case of Stratex, the adequacy of its disclosure controls and procedures and any significant deficiencies and
material weaknesses in the design or operation of its internal controls over financial reporting and, in the case of
Harris, the adequacy of its disclosure controls and procedures and any significant deficiencies and material
weaknesses in the design or operation of its internal controls over financial reporting as such matters relate to the
MCD business;

the absence of any material issue regarding accounting or auditing practices or the reporting of a material

violation of securities laws or fiduciary duties since March 31, 2003 for Stratex and since June 30, 2006 for
Harris as such matters relate to the MCD business;
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the accuracy of the information provided by Stratex and Harris, respectively, to be included or incorporated by
reference in the registration statement of which this proxy statement/ prospectus forms a part;

the absence of a material adverse change to the business of Stratex and its subsidiaries since March 31, 2006 or to
the MCD business since June 30, 2006;

the absence of undisclosed litigation or injunctions concerning the MCD business or Stratex or any of its
subsidiaries or affiliates;

the absence of undisclosed material liabilities concerning the MCD business or Stratex or any of its subsidiaries;
the employee benefits and ERISA compliance of the MCD business and of Stratex and its subsidiaries;

the compliance by Stratex and its subsidiaries and Harris and its subsidiaries with respect to the MCD business
with laws and government regulations, including environmental laws;

the actions taken by Stratex to ensure the inapplicability of restrictions under takeover statutes;
the absence of undisclosed affiliate transactions by Stratex;

the proper filing of all tax returns, compliance with tax laws and absence of any deficiencies in those filings by
those subsidiaries of Harris Stratex to be contributed to Harris Stratex and by Stratex and its subsidiaries;

intellectual property and information technology of Harris and its subsidiaries relating to the MCD business and
of Stratex and its subsidiaries;

labor relations matters of Harris and its subsidiaries relating to the MCD business and of Stratex and its
subsidiaries;

the validity and enforceability of all material contracts of Harris and its subsidiaries relating to the MCD business
and of Stratex and its subsidiaries;

the sufficiency of the assets Harris and its subsidiaries will contribute to Harris Stratex under the combination
agreement, in combination with other services, intellectual property, real property, the Leased Equipment and
government authorizations, to conduct the MCD business;

the holding of good and marketable title, in fee simple, to the real property of Harris and its subsidiaries relating
to the MCD business and of Stratex and its subsidiaries and the absence of a material default on any material
leases by Harris and its subsidiaries relating to the MCD business or by Stratex and its subsidiaries;

insurance of Harris and its subsidiaries relating to the MCD business and of Stratex and its subsidiaries;

the absence of any unlawful payments by Harris and its subsidiaries relating to the MCD business and of Stratex
and its subsidiaries; and

the absence of undisclosed brokers fees or finders fees relating to the transaction.
Many of the representations and warranties made by each of Harris and Stratex are qualified by a material adverse
effect standard. For the purposes of the combination agreement, a material adverse effect with respect to Stratex
means the following:

Table of Contents 145



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

a material adverse effect on the results of operations, financial condition, cash flow, assets liabilities or business
of Stratex and its subsidiaries, taken as a whole; and
93

Table of Contents 146



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

any effect that prevents, materially delays or materially impairs Stratex s ability to complete, or Harris Stratex to
receive the benefits of, the merger and the other transactions under the combination agreement.

A material adverse effect with respect to Stratex will not have occurred, however, as a result of the following:
events or conditions (including changes in economic, financial market, regulatory or political conditions) that
generally affect participants in the industries in which Stratex and its subsidiaries participate except to the extent
that they adversely affect Stratex and its subsidiaries (taken as a whole) disproportionately compared to such
other participants; or

any disruption of employee, customer, supplier or other similar relationships primarily as a result of the execution
or announcement of the combination agreement and the identity of Harris.
For the purposes of the combination agreement, a material adverse effect with respect to Harris means the
following:
a material adverse effect on the results of operations, financial condition, cash flow, assets, liabilities or business
of the MCD business, taken as a whole; and

any effect that prevents, materially delays or materially impairs Harris ability to complete, or Harris Stratex to
receive the benefits of, the contribution transaction and the other transactions under the combination agreement.

A material adverse effect with respect to Harris will not have occurred, however, as a result from the following:
events or conditions (including changes in economic, financial market, regulatory or political conditions) that
generally affect participants in the industries in which the MCD business participates except to the extent that
they adversely affect the MCD business disproportionately compared to such other participants; or

any disruption of employee, customer, supplier or other similar relationships primarily as a result of the execution
or announcement of the combination agreement and the identity of Stratex.
Covenants
Stratex Interim Operating Covenants
Under the combination agreement, unless (1) Harris provides written approval (not to be unreasonably withheld or
delayed), (2) expressly required or permitted by the combination agreement or (3) required by applicable law, Stratex
has agreed as to itself and its subsidiaries that, until the effective time of the merger, Stratex and its subsidiaries will:
conduct their businesses in the ordinary and usual course of business consistent with past practice; and

use commercially reasonable efforts to preserve their business organizations and maintain their existing relations
and goodwill with government entities, customers, manufacturers, suppliers, distributors, creditors, lessors,
employees and business associates and keep available the services of the present employees and agents of Stratex
and its subsidiaries.

More specifically, Stratex will not and will not permit its subsidiaries to:
adopt or propose a change to their organizational documents;

merge or consolidate, except for transactions among indirect and direct wholly owned subsidiaries of Stratex that
are not obligors or guarantors of indebtedness of a person other than Stratex or another wholly owned subsidiary

of Stratex;
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acquire assets with a value or price greater than $500,000 outside the ordinary course of business;
enter into any material new line of business or distribute a new type of product;

issue, sell, pledge, dispose of, grant, transfer, lease, license, guarantee, encumber, or authorize the issuance, sale,
pledge, disposition, grant, transfer, lease, license, guarantee or encumbrance of, any shares of capital stock of, or
other equity interest in, Stratex or any of its subsidiaries, or securities convertible into, or exchangeable or
exercisable for, any such shares of capital stock or other equity interest, except for (1) the issuance of shares by a
direct or indirect wholly owned subsidiary of Stratex to Stratex or another direct or indirect wholly owned
subsidiary of Stratex, (2) mergers or consolidations among wholly owned subsidiaries of Stratex that are not
obligors or guarantors of indebtedness of a person other than Stratex or another wholly owned subsidiary of
Stratex, (3) the issuance and sale of Stratex common stock pursuant to Stratex options or Stratex awards
outstanding prior to the date of the combination agreement and (4) grants of Stratex options or Stratex awards
permitted by another section in the combination agreement;

create or incur any encumbrance material to Stratex or its subsidiaries, other than in the ordinary course of
business, on any assets valued in excess of $500,000 that are used in Stratex or any of its subsidiaries business;

make any loans, advances or capital contributions to, or investments in, any person in excess of $500,000 in the
aggregate, except to, or in, any direct or indirect wholly owned subsidiary of Stratex that is not an obligor or
guarantor of indebtedness of a person other than Stratex or another wholly owned subsidiary of Stratex;

declare, set aside or pay any dividend or distribution regarding Stratex or any of its subsidiaries capital stock,
except for dividends or distributions by any direct or indirect wholly owned subsidiaries of Stratex and pro rata
dividends or distributions payable to holders of interests in non wholly owned subsidiaries;

reclassify, split, recapitalize, subdivide or repurchase, redeem or otherwise acquire, directly or indirectly, any of
its capital stock except for the purpose of effecting mergers or consolidations among direct or indirect
subsidiaries of Stratex that are not obligors or guarantors of indebtedness of a person other than Stratex or another
wholly owned subsidiary of Stratex;

incur any indebtedness or guarantee indebtedness of another person, or issue or sell any debt securities or
warrants or other rights to acquire any debt security of Stratex or any of its subsidiaries or enter into any capital
lease, except for (1) liabilities for the deferred purchase price of property or for the reimbursement of any obligor
on any letter of credit, banker s acceptance or similar credit transaction securing obligations similar to liabilities of
borrowed money that is incurred in the ordinary course of business, (2) indebtedness incurred in the ordinary
course of business under Stratex s existing revolving credit facility (or any replacement facility) not to exceed
$50,000,000 in the aggregate (including amounts outstanding as of the date of the combination agreement),

(3) refinancings of indebtedness outstanding on the date of the combination agreement on commercially
reasonable terms and (4) loans or advances by Stratex or any of its subsidiaries to direct or indirect wholly owned
subsidiaries of Stratex that are not obligors or guarantors of indebtedness of a person other than Stratex or another
wholly owned subsidiary of Stratex;

make or authorize any capital expenditure in excess of $250,000 individually or regarding a related group of
expenditures or $1,000,000 in the aggregate;

enter into any material contract other than in the ordinary course of business;
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settle any pending or threatened civil, criminal or administrative actions, proceedings, suits, claims, litigations,
arbitrations, investigations or other proceedings for an amount to be paid by Stratex or
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any of its subsidiaries in excess of $500,000 or that would be reasonably likely to have any material adverse
impact on the operations of Stratex or any of its subsidiaries, or indemnify any person other than pursuant to a
contractual obligation;

other than in the ordinary course of business, (1) amend or modify in any material respect, or terminate or waive
any material right or benefit under, any material contract of Stratex (other than as permitted under the
combination agreement) or regarding any pending or threatened civil, criminal or administrative actions, suits,
claims, litigations, arbitrations, investigations or other proceedings, or (2) cancel, modify or waive any debts,
claims or rights held by it, in each case having a value in excess of $500,000;

except as required by law, make any material tax election or take any material position on any material tax return
filed as of the date of the combination agreement or adopt any method that is inconsistent with elections made,
positions taken or methods used in preparing or filing similar tax returns in prior periods or settle or compromise
any material tax liability;

sell, transfer, lease, license or otherwise dispose of any material property of Stratex or its subsidiaries except in
the ordinary course of business;

sell, lease, abandon, transfer, dispose of, license or grant material rights under any material intellectual property
rights of Stratex or any of its subsidiaries or materially modify any of these existing rights, except in the ordinary
course of business consistent with past practice, or enter into any settlement regarding (1) the infringement of any
material intellectual property rights of Stratex or any of its subsidiaries or (2) the breach of any license
agreements governing use of material intellectual property;

terminate, establish, adopt, enter into, make any new grants or awards under, amend or otherwise modify, or
accelerate vesting or payment under any benefit plans of Stratex or any of its subsidiaries or enter into any new
employment or compensatory agreements or arrangements with, or increase the salary, wage, bonus or other
compensation payable or to become payable to, any directors, officers, employees or consultants of Stratex or any
of its subsidiaries, except that (1) Stratex may increase the base salary or wage of any employee other than the
five most highly compensated employees in the ordinary course of business and enter into new employment or
compensatory arrangements with newly hired persons if such person would not be one of Stratex s five most
highly compensated employees and is hired in the ordinary course of business as a replacement and not as part of
a plan for business development, (2) salary or wage increases and compensatory arrangements so permitted may
not, in the aggregate, exceed $1,000,000 and (3) Stratex may grant to its newly hired employees options or
awards issued in the ordinary course of business consistent with past practice, with a per share price no less than
the then-current market price of Stratex common stock and not subject to any accelerated vesting or other
provision that would be triggered as a result of the consummation of the transactions contemplated by the
combination agreement and/or termination of employment;

adopt a plan of liquidation, dissolution, restructuring, recapitalization or other reorganization of Stratex or any of
its subsidiaries other than any plan of dissolution of an indirect or direct wholly owned subsidiary of Stratex that
is not an obligor or guarantor of indebtedness of a person other than Stratex or another wholly owned subsidiary

of Stratex;

take any action that would impair the ability of Harris or Merger Sub to vote or to otherwise exercise the rights

and benefits of a stockholder with respect to, securities of Stratex acquired or controlled or to be acquired or
controlled by Harris or Merger Sub as contemplated by the combination agreement or the ancillary agreements;
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agree or commit to do any of the foregoing.
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Harris Interim Operating Covenants
Under the combination agreement, unless (1) Stratex provides written approval (not to be unreasonably withheld
or delayed), (2) expressly required or permitted by the combination agreement or (3) required by applicable law,
Harris has agreed as to itself and its subsidiaries that, until the effective time of the merger, Harris and its subsidiaries
will:
conduct the MCD business in the ordinary and usual course; and

use their respective commercially reasonable efforts to preserve the MCD business and maintain MCD business
existing relations and goodwill with government entities, customers, manufacturers, suppliers, distributors,
creditors, lessors, employees and business associates and keep available the services of the present employees and
agents of Harris and its subsidiaries that are engaged primarily in the MCD business.

More specifically, unless disclosed to Stratex by Harris or contemplated by Harris internal restructuring plan to be
effected prior to the effective time related to the contribution transaction, Harris will not and will not permit its
subsidiaries, with respect to the MCD business, to:

adopt or propose a change to the organizational documents of the subsidiaries to be contributed by Harris to
Harris Stratex;

merge or consolidate any of the subsidiaries to be contributed by Harris to Harris Stratex;
acquire assets outside the ordinary course of business primarily related to or used primarily in connection with the
MCD business with a value or price greater than $500,000, other than as provided for in Harris capital

expenditures budget for the MCD business disclosed to Stratex, or the Harris budget;

cause or permit the MCD business to enter into any new material line of business or distribute products other than
the type of product that the MCD business is currently distributing;

issue, sell, pledge, dispose of, grant, transfer, lease, license, guarantee, encumber, or authorize the issuance, sale,
pledge, disposition, grant, transfer, lease, license, guarantee or encumbrance of, any shares of capital stock of, or
other equity interest in, the subsidiaries to be contributed by Harris to Harris Stratex, or securities convertible

into, or exchangeable or exercisable for, any such shares of capital stock or other equity interest;

create or incur any encumbrance material to the MCD business, other than in the ordinary course of business, on
any of the contributed assets or assets or shares of the contributed subsidiaries valued in excess of $500,000;

make any loans, advances or capital contributions to, or investments in, any person in excess of $500,000 in the
aggregate related to the MCD business, except to, or in, Harris or any wholly owned subsidiary of Harris;

make or authorize any capital expenditure (other than those specifically provided for in the Harris budget) in
excess of $250,000 individually or regarding a related group of expenditures or $1,000,000 in the aggregate;

enter into any material contract other than in the ordinary course of business;

enter into any capital lease the obligations of which would be assumed liabilities on the closing date of the
merger;

change accounting policies or procedures that affect the MCD business, except as required by changes in GAAP
or Regulation S-X, based upon the advice of its independent auditors;

Table of Contents 152



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

settle any pending or threatened civil, criminal or administrative actions, proceedings, suits, claims, litigations,
arbitrations, investigations or other proceedings related to the MCD business for an amount to be paid by Harris
or any of its subsidiaries in excess of $500,000 or which would be

97

Table of Contents 153



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

reasonably likely to have any material adverse impact on the MCD business or provide an indemnity related to
the MCD business other than pursuant to a contractual obligation;

other than in the ordinary course of the MCD business, (1) amend or modify in any material respect, or terminate
or waive any material right or benefit under, any material contract of Harris (other than as permitted under the
combination agreement) or in respect of any pending or threatened civil, criminal or administrative actions, suits,
claims, litigations, arbitrations, investigations or other proceedings related to the MCD business, or (2) cancel,
modify or waive any debts, claims or rights held by it that are related to the MCD business, in each case having a
value in excess of $500,000;

sell, transfer, lease, license or otherwise dispose of any material property of Harris or its subsidiaries that would
otherwise be contributed assets or contributed subsidiaries, except in the ordinary course of business;

sell, lease, abandon, transfer, dispose of, license or grant material rights under any material intellectual property
rights of Harris or any of its subsidiaries related to the MCD business or materially modify any of these existing
rights, except in the ordinary course of business consistent with past practice, or enter into any settlement
regarding (1) the infringement of any material intellectual property rights of Harris or any of its subsidiaries or
(2) the breach of any license agreements governing use of material intellectual property;

terminate, establish, adopt, enter into, make any new grants or awards under, amend or otherwise modify, or
accelerate vesting or payment under any benefit plans of Harris or any of its subsidiaries to any employee of the
MCD business or enter into any new employment or compensatory agreements or arrangements with, or increase
the salary, wage, bonus or other compensation payable or to become payable to, any employee of the MCD
business or consultants to the MCD business, except that (1) Harris may increase the base salary or wage of any
employee of the MCD businesses other than the five most highly compensated employees of the MCD business
in the ordinary course of business and enter into new employment or compensatory arrangements with newly
hired persons if such person would not be one of the five most highly compensated employees of the MCD
business and is hired in the ordinary course of business as a replacement and not as part of a plan for business
development, (2) salary or wage increases and compensatory arrangements so permitted may not, in the
aggregate, exceed $1,000,000, (3) Harris may grant to its newly hired employees of the MCD business options to
purchase Harris stock or other Harris equity awards issued in the ordinary course of business consistent with past
practice, with a per share price no less than the then-current market price of Harris common stock and not subject
to any accelerated vesting or other provision that would be triggered as a result of the consummation of the
transactions and/or termination of employment, (4) may terminate, establish, adopt, enter into, amend or
otherwise modify any benefit plan of Harris or its subsidiaries, so long as such action is applied consistently to all
employees of Harris who participate such plan and (5) make new grants or awards under any benefit plan of
Harris or any of its subsidiaries to employees of the MCD business, so long as such grants or awards are part of a
Harris-wide compensation review, and the review of the employees of the MCD business and any resulting grants
or awards are made in the ordinary course of business and are consistent with awards made to employees who are
allocated to other divisions of Harris;

take any action that is reasonably likely to result in any of the conditions to the contribution transaction or the
merger not being satisfied; or

agree or commit to do any of the foregoing.
Board Recommendation; Stratex Stockholder Meeting
Stratex has adopted a resolution recommending that the holders of Stratex common stock vote to adopt the
combination agreement, and recommending the adjournment of the special meeting, in the discretion of the proxies or
either of them, to solicit additional proxies or for other purposes. In furtherance
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thereof, Stratex has agreed to take, in accordance with applicable law and its organizational documents, all action
necessary to call, give notice of, convene and hold a meeting of its stockholders as promptly as practicable after the
registration statement on Form S-4 of which this proxy statement/ prospectus is a part, is declared effective, and in any
event will use its reasonable best efforts to convene such meeting not later than 120 days after the date of the
combination agreement (or, if later, not more than 60 days after the effectiveness of the S-4 registration statement), to
consider and vote upon the adoption of the combination agreement. Stratex will submit the combination agreement to
its common stockholders for adoption by them at the stockholders meeting (and shall use its reasonable best efforts to
do so within the time periods provided in the immediately preceding sentence) regardless of whether the Stratex board
changes its recommendation or approval after the date of the combination agreement.

No Solicitation of Acquisition Proposals by Stratex
Stratex has agreed that neither it nor any of its subsidiaries, nor any of their officers, directors, employees, agents
and representatives (including any investment banker, attorney or accountant), or a representative, will, directly or
indirectly, initiate, solicit, encourage or facilitate any acquisition proposal. Stratex has further agreed that neither it nor
any of its representatives will, directly or indirectly:
provide any confidential or non-public information or data to, or engage or participate in any discussions or
negotiations with, any person relating to an acquisition proposal, or otherwise encourage or facilitate any effort or
attempt by any person to make or implement an acquisition proposal;

waive any provision of any confidentiality or standstill agreement that Stratex is a party to without the prior
written consent of Harris; or

make any change in the recommendation of the board of directors of Stratex to the Stratex stockholders to adopt
the proposal relating to the adoption of the combination agreement and the approval of the merger and the other
transactions contemplated by the combination agreement.

Notwithstanding the restrictions described above, Stratex or the board of directors of Stratex is permitted to:
comply with its disclosure obligations under Sections 14d-9 and 14e-2 of the Exchange Act and the rules created
thereunder or make disclosures to Stratex common stockholders that the Stratex directors determine in good faith
(after consultation with outside counsel) they are required to make to comply with their fiduciary duties to the
Stratex common stockholders under the Delaware General Corporation Law or

at any time prior to, but not after, the required vote by Stratex common stockholders is obtained:
(A) provide confidential or non-public information in response to a request by a person who has made an
unsolicited bona fide written qualifying acquisition proposal;
(B) engage or participate in discussions or negotiations with any person who has made a qualifying acquisition
proposal; or

(C) approve or recommend to the Stratex stockholders a qualifying acquisition proposal (or agree to take such
action),
but Stratex may take the above actions, if and only if:
with respect to clauses (A), (B) or (C) above, after consulting with outside legal counsel, the board of directors of
Stratex determines in good faith that failing to take such action would constitute a breach by the Stratex directors
of their fiduciary duties;

with respect to clauses (A) or (B) above, Stratex enters into a confidentiality agreement with such person on
terms substantially similar to those contained in the confidentiality agreement between Stratex and Harris;
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with respect to clauses (B) or (C) above, (x) the board of directors of Stratex determines in good faith and after
consulting with its financial advisors and outside counsel that the qualifying acquisition proposal is a superior
proposal or, in the case of clause (B) only, is reasonably likely to lead to a superior proposal and (y) Stratex has
provided five business days written notice in the case of the first qualifying acquisition proposal made by a
person (or one business day s written notice in the case of a subsequent qualifying acquisition proposal made by
the same person) to Harris of Stratex s or its board of directors intention to take the actions described in (B) or
(C) and has complied with other notice provisions prescribed by the combination agreement.

For purposes of the combination agreement, acquisition proposal means any proposal or offer regarding (1) a
merger, consolidation, share exchange, reorganization or other business combination transaction involving Stratex,
(2) any acquisition of any equity or other ownership interest in Stratex or any of its subsidiaries representing, in the
aggregate, 15% or more of the total voting power or economic interest of all of the outstanding equity or other
ownership interest in Stratex or an economic interest of equivalent value in any subsidiary of Stratex or (3) any
acquisition of assets of Stratex or any of its subsidiaries representing 15% or more of the total assets of Stratex and its
subsidiaries, taken as a whole; qualifying acquisition proposal means an unsolicited bona fide written acquisition
proposal that did not result from a breach in the nonsolicitation restrictions in the combination agreement; and

superior proposal means a qualifying acquisition proposal that is more favorable from a financial point of view to
Stratex stockholders than the transactions under the combination agreement after taking into account any revised
terms offered by Harris before such action is taken and all other relevant factors (including but not limited to the
probability that such qualifying acquisition proposal will be consummated and the time required to effect such
consummation) and that is reasonably likely to be consummated taking into account all legal, financial, regulatory
(including, without limitation, any antitrust or competition approvals or non objections) and other relevant factors.

Stratex has agreed to notify Harris as promptly as practicable (and, in any event, within 24 hours) if any inquiries,
proposals or offers with respect to any acquisition proposal or potential acquisition proposal are received by, any
information relating thereto is requested from, or any discussions or negotiations relating thereto are sought to be
initiated or continued with, it or any of its representatives, indicating, in connection with such notice, the name of such
person and the material terms and conditions of any proposal or offer and thereafter shall keep Harris informed, on a
current basis, as to the status and terms of any such proposal or offer and the status of any such discussions or
negotiations. Stratex also has agreed to provide any information to Harris that it is providing to another person
pursuant to the no solicitation section in the combination agreement at the same time it provides it to such other
person. Stratex has also agreed to negotiate in good faith with Harris regarding any revisions to the terms of the
transactions contemplated by the combination agreement proposed by Harris during the five- and one-business day
periods, as applicable. Any revisions offered by Harris in writing, if accepted by Stratex, would be legally binding on
the parties to the combination agreement. Any material amendment to any qualifying acquisition proposal will be
deemed to be a new qualifying acquisition proposal for purposes of provisions related to this issue in the combination
agreement.

Additional Agreements

The combination agreement contains certain other covenants, including covenants relating to cooperation between
Harris and Stratex in the preparation of this proxy statement/ prospectus and other governmental filings, obtaining
consents, access, notification, providing information and performing their respective obligations regarding public
announcements. Harris, Stratex and Harris Stratex have further agreed, as applicable, to the following additional
covenants and agreements in the combination agreement, among others:

Stratex will use its best efforts to have its affiliates execute the affiliate agreement contemplated by the
combination agreement.
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The board of directors of Stratex has agreed not to withdraw, modify, qualify in any adverse manner to Harris, its
recommendation to the Stratex stockholders to approve the combination agreement or its approval of the
combination agreement and the transactions provided by the combination agreement before the required vote by
the Stratex stockholders is obtained unless:
Stratex has provided written notice to Harris that the Stratex board intends to take such action, at least five
business days have elapsed since the date on which Harris received such notice and Stratex has complied with
the covenants regarding the notification of acquisition proposals, the provision of information to persons
making alternative acquisition proposals and its agreement to negotiate in good faith with Harris after notifying
Harris of the intention to consider an alternative acquisition proposal;

the Stratex board has determined in good faith, after consulting with its outside legal counsel and financial
advisors and taking into account any revised terms offered by Harris in writing after receiving notice from
Stratex s board that it intends to consider another proposal, that failing to take such action would be a breach by
Stratex s directors of their fiduciary duties under applicable law; and

if such change in recommendation or approval is being made primarily as a result of an acquisition proposal,
such acquisition proposal is a superior proposal.
Harris has agreed to cause the consummation of the restructuring events disclosed to Stratex. In addition, all
Harris intercompany liabilities (other than those solely among the subsidiaries to be contributed by Harris to
Harris Stratex) will be extinguished and will terminate at the effective time of the merger without the payment of
any consideration or any other action by any person.

To the extent any subsidiary to be contributed by Harris to Harris Stratex transfers to Harris any of its assets
which are not primarily related to or primarily used in connection with the MCD business prior to the closing of
the contribution transaction, Harris will notify Stratex in advance of, and make available to Stratex in a timely
manner for review all agreements, instruments and other documentation relating to such transfer.

To the extent assignable without the insurer s consent or any required consent is obtained, Harris will, or will
cause its subsidiaries to, assign to Harris Stratex all rights of Harris or any of its subsidiaries regarding the
liabilities to be assumed by Harris Stratex in the contribution transaction under third party insurance policies. In
addition, if such rights are not assignable, Harris agreed to pay any insurance proceeds received by it or any of its
subsidiaries regarding such liabilities to Harris Stratex promptly upon the receipt of the proceeds.

Harris has agreed to, and will cause each of its subsidiaries that is a party to an ancillary agreement to, execute
each ancillary agreement to the combination agreement to which it is a party, and Harris Stratex will execute and
deliver each ancillary agreement at the closing.
Conditions to the Completion of the Merger and the Contribution Transaction
The completion of the merger and the contribution transaction depend upon the satisfaction or waiver of a number
of conditions, including the following, all of which may be waived Harris and/or Stratex, as applicable:
the adoption of the combination agreement by the Stratex stockholders;

the authorization for listing on NASDAQ of Harris Stratex Class A common stock to be issued in the merger and
reserved for issuance upon the exercise of stock options and awards and the conversion of the shares of Class B
common stock, subject to official notice of issuance;

the expiration or termination of the waiting period applicable to the merger and the contribution transaction under
the HSR Act and the filing or receipt of all other governmental authorizations required to be made or obtained by
Harris or Stratex other than those the failure of which to make
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or obtain would not, individually or in the aggregate, be reasonably likely to have a material adverse effect on the
results of operations, financial condition, cash flows, assets, liabilities or business of Harris Stratex and its
subsidiaries, taken as a whole, following the closing or result in criminal liability or other material sanctions for
any director or officer of Harris, Stratex or Harris Stratex;

the effectiveness of the registration statement of which this proxy statement/ prospectus is a part, the absence of a
stop order issued by the Securities and Exchange Commission suspending the effectiveness of that registration
statement and the absence of any proceedings initiated for that purpose by the Securities and Exchange
Commission;

the absence of any law, order or injunction enacted, issued or promulgated by any court or government entity that
is in effect and restrains or enjoins or otherwise prohibits consummation of the merger or the contribution
transaction;

the material accuracy of the representations and warranties made by Harris and Stratex and material compliance
by Harris and Stratex with their respective obligations under the combination agreement;

the execution and delivery by Harris and/or Harris Stratex of the additional agreements agreed as part of the
combination agreement;

that neither the Microwave Communications Division nor Stratex shall have been affected by any change that has
had or would reasonably be expected to have a material adverse effect on that party, as described further in this
proxy statement/ prospectus; and

the receipt of an opinion by Harris from Sullivan & Cromwell and by Stratex by Bingham McCutchen on the
completion date with respect to the tax treatment of the merger and the contribution transaction, as further
described in this proxy statement/ prospectus.
Survival of Representations and Warranties; Indemnification
No Survival of Representations and Warranties
The representations and warranties of Harris and Stratex contained in the combination agreement or any certificate
delivered in accordance with the terms of the combination agreement will not survive the closing.
Indemnification
Indemnification of Harris
From and after the closing date, Harris Stratex has agreed to indemnify, defend and hold Harris and its
subsidiaries, directors, officers, partners, employees, representatives and agents harmless from and against any and all
losses incurred by any such Harris indemnified person arising out of or relating to:
any breach by Harris Stratex or any of its subsidiaries of any covenants of Harris Stratex contained in the
combination agreement to be performed following the closing; however, any action or inaction approved by the
board of directors of Harris Stratex will not be subject to indemnity under this paragraph if a majority of the
directors of Harris Stratex at the time of such action or inaction were the initial Harris directors or otherwise
elected or appointed by Harris or the directors of Harris Stratex appointed or elected by Harris,

any liability assumed by Harris Stratex under the combination agreement;
any liability arising out of or relating to the operation of the businesses or properties or liabilities of (1) Stratex

prior to the closing or (2) Harris Stratex and/or any of its subsidiaries on or after the closing.
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Indemnification of Harris Stratex
From and after the date of closing, Harris will indemnify and defend and hold Harris Stratex and its subsidiaries,
directors, officers, partners, employees, representatives and agents harmless from and against any and all losses
incurred by any such Harris Stratex indemnified person arising out of or relating to:
any breach of the covenants contained in the combination agreement to be performed by Harris or any of its
subsidiaries following the closing; or

any asset or liability of Harris or its subsidiaries that is not transferred to or assumed by Harris Stratex as
provided by the combination agreement.
D&O Indemnification and Insurance

Harris Stratex has agreed that, from and after the effective time of the merger, it will cause Stratex, as the
surviving corporation in the merger, for a period of six years from the effective time of the merger to indemnify and
hold harmless each past and present director and officer of Stratex or any of its subsidiaries (in each case, for acts or
failures to act in such capacity), against any costs or expenses (including reasonable attorneys fees), judgments, fines,
losses, claims, damages or liabilities incurred in connection with any claim, action, suit, proceeding or investigation,
whether civil, criminal, administrative or investigative, arising out of matters existing or occurring at or prior to the
effective time of the merger, whether asserted or claimed prior to, at or after the effective time of the merger, to the
fullest extent that Stratex would have been permitted to indemnify such person under the laws of the State of
Delaware and its certificate of incorporation or bylaws as in effect on the date of the combination agreement. Harris
Stratex has also agreed to advance expenses as incurred to the fullest extent permitted under applicable law so long as
the person to whom expenses are advanced provides an undertaking to repay such advances if it is ultimately
determined that such person is not entitled to indemnification.

Unless Stratex purchases a six-year tail policy prior to the effective time of the merger, for a period of six years
after the effective time of the merger, Harris Stratex will cause Stratex, as the surviving corporation, to maintain its
existing officers and directors liability insurance covering those persons who are covered by such insurance in effect
as of the date of the combination agreement so long as the annual premium for such insurance is not in excess of
200% of the last annual premium paid, and, in the event the annual premium exceeds 200%, as much officers and
directors liability insurance as can be obtained for the relevant period for a premium not in excess (on an annualized
basis) of 200% of the last annual premium paid.

Termination of the Combination Agreement

The combination agreement may be terminated at any time prior to the completion of the transaction, whether
before or after the vote by the Stratex stockholders, in any of the following ways:

by mutual written consent of Harris and Stratex;

by either Harris or Stratex if:
the contribution transaction and the merger have not been consummated by March 31, 2007;

the vote of the Stratex stockholders on the adoption of the contribution agreement has been held but the
required vote was not obtained; or

any law, order or injunction that prohibits the merger or the contribution transaction shall have become final
and nonappealable;
but the rights to terminate the combination agreement described above are not available to any party that has
breached its obligations under the combination agreement in a manner that has proximately contributed to the
occurrence giving rise to the termination right;
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by Harris if:
the board of directors of Stratex withdraws, modifies or qualifies its recommendation to the Stratex
stockholders to adopt the combination agreement in any manner adverse to Harris or recommends or approves
another acquisition proposal or fails to reconfirm its recommendation within five business days after a written
request by Harris (but only prior to the Stratex stockholder vote);

Stratex breaches its representations and warranties, covenants or agreements such that the closing condition
relating thereto would not be satisfied and the breach cannot be cured or, if curable, is not cured within 30 days
after written notice is given by Harris to Stratex;

a vote on the adoption of the combination agreement by the Stratex stockholders has not been taken and
completed by February 28, 2007; or

Stratex materially breaches the provisions relating to its non-solicitation obligations under the combination
agreement (but only prior to the Stratex stockholder vote);

by Stratex if:
Harris breaches its representations and warranties, covenants or agreements such that the closing condition
relating thereto would not be satisfied and the breach cannot be cured or, if curable, is not cured within 30 days
after written notice is given by Stratex to Harris; or

at any time prior to the adoption of the combination agreement by the Stratex stockholders, in order for Stratex
to enter into a definitive agreement with respect to a superior proposal but only if Stratex has not materially
breached any of the terms of the combination agreement, the board of directors of Stratex has authorized
Stratex to enter into the definitive agreement, Stratex has complied with the non-solicitation obligations under
the combination agreement and, prior to the termination, Stratex has paid to Harris the termination fee payable
under the combination agreement.
Termination Fee
Stratex has agreed to pay Harris the amounts specified below under the following circumstances:

a termination fee of $14.5 million immediately prior to, and as a condition of, any termination of the combination

agreement by Stratex prior to the receipt of the required vote of the Stratex stockholders in order for Stratex to

enter into a definitive agreement with respect to a superior proposal in accordance with the combination

agreement;

a termination fee of $14.5 million within two days after the date of termination if Harris terminates the
combination agreement before the requisite vote of the Stratex common stockholders has been obtained because
(1) the Stratex board of directors has made, or agreed to make, a change in recommendation regarding the merger
or failed to reconfirm its recommendation of the combination agreement within five business days after a written
request by Harris to do so or (2) Stratex has materially breached any of its obligations regarding acquisition
proposals or board recommendation;

up to $2 million of Harris documented out-of-pocket expenses incurred by Harris in connection with the
combination agreement, the merger, the contribution transaction and the other transactions contemplated by the
combination agreement no later than two days after being notified by Harris following the termination of the
combination agreement:

by either Harris or Stratex if the contribution transaction and the merger have not been consummated by

March 31, 2007 unless (1) any of Stratex s obligations to effect the merger (other than the condition that all the

conditions to complete the contribution transaction have been satisfied or waived in writing) have not been

satisfied (or, in the case of any such condition to be satisfied at the closing, capable of such satisfaction) or

(2) there is a statute, law, ordinance, rule, regulation, judgment, order, writ, injunction, decree or award
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promulgated, enforced or entered by any government entity in effect and restraining, enjoining or otherwise
prohibiting consummation of the merger, the contribution transaction or any of the other transactions
contemplated by the combination agreement or (3) the only condition to Harris obligation to effect the
contribution transaction that is not satisfied at the time of such termination (other than, in the case of any such
conditions to be satisfied at the closing, those that are capable of such satisfaction) is that, since the date of the
combination agreement, there has not been any event, occurrence, discovery or development that, individually
or in the aggregate, has had, or would reasonably be expected to have, a Stratex material adverse effect, and the
events, conditions or circumstances that caused such condition not to be satisfied were not, directly or
indirectly, within the control of Stratex or any of its subsidiaries;

by either Harris or Stratex if the vote on the adoption of the combination agreement by the Stratex stockholders
was completed at the Stratex stockholders meeting and the requisite vote of Stratex common stockholders was
not obtained;

by Harris pursuant to a breach of any representation, warranty, covenant or agreement of the combination
agreement by Stratex, or any such representation or warranty has become untrue or incorrect on any date
subsequent to the date of the agreement, in each case in a manner that would cause the condition regarding its
representations and warranties or its performance of its obligations not to be satisfied (assuming, except for
cure purposes, any such subsequent date was the date of closing) and such breach or failure to be true or correct
is not curable or, if curable, is not cured within 30 days after written notice is given by Harris to Stratex; or

by Harris if a vote on the adoption of the combination agreement by Stratex stockholders has not been taken
and completed by February 28, 2007
but only if a bona fide acquisition proposal is made to Stratex or any of its subsidiaries or its stockholders or any
person has publicly announced an intention (whether or not conditional) to make an acquisition proposal
regarding Stratex or any of its subsidiaries and the combination agreement is subsequently terminated as
described above.
a termination fee of $14.5 million on or prior to Stratex s consummation of any acquisition proposal by Stratex,
but only if a bona fide acquisition proposal was made to Stratex or any of its subsidiaries or its stockholders or
any person publicly announced an intention (whether or not conditional) to make an acquisition proposal
regarding Stratex or any of its subsidiaries and the combination agreement was subsequently terminated under the
circumstances obligating Stratex to pay Harris up to $2 million of its out-of-pocket expenses and Stratex:
consummates any acquisition proposal with any person during the twelve-month period immediately following
the termination of the combination agreement; or

enters into a definitive agreement for any acquisition proposal with any person during such twelve-month
period and (1) consummates such acquisition proposal with such person within the twenty-four-month period
immediately following the termination of the combination agreement or (2) consummates any acquisition
proposal with any other person within the twenty-seven-month period immediately following the termination
of the combination agreement.
Any amounts of the out-of-pocket expenses incurred by Harris previously reimbursed by Stratex under the
combination agreement will offset the $14.5 million termination fee owed by Stratex.
For purposes of this ~ Termination Fee section, it should be assumed that all references to 15% in the definition of
acquisition proposal have been changed to a majority .
Obligations in Event of Termination
In the event of a termination as provided for above, the combination agreement will become void and of no effect
with no liability of any party to the other parties to the combination agreement except with respect to certain
designated sections in the combination agreement, although such termination shall not
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relieve any party to the combination agreement of any liability or damages resulting from a breach of the combination
agreement prior to the termination.
Expenses

Harris Stratex has agreed to pay all charges and expenses, including those of the exchange agent, in connection
with the conversion or exchange of the securities of Stratex in connection with the merger, including, among other
things, the exchange and cancellation of shares of Stratex common stock and exchange of certificates for Stratex
common stock (including any related dividends or other distributions provided for by the combination agreement).
Except as otherwise provided under ~ Termination Fee above or in the combination agreement, regardless of whether
the merger and the contribution transaction are consummated, all costs and expenses incurred in connection with the
combination agreement and the transactions thereunder shall be paid by the party incurring such expense, except the
following expenses will be shared equally by Harris and Stratex: (1) expenses incurred by Harris Stratex or Merger
Sub, (2) filing fees required under the HSR Act and the S-4 registration statement and (3) expenses incurred in
connection with the publishing, printing or mailing of the proxy statement/ prospectus (but not the related attorney s
fees, which shall be paid by the party incurring such expense).
Amendment and Waiver

The combination agreement may be amended, and any provision of the combination agreement waived, at any
time before the effective time of the merger only by mutual written agreement of the parties and subject to applicable
law.
Governing Law

The combination agreement is governed by, and will be construed in accordance with, the laws of the State of
Delaware, without regard to its conflict of law rules.
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THE INVESTOR AGREEMENT

The following is a description of the material terms of the investor agreement and is qualified in its entirety by
reference to the complete text of the investor agreement, which is incorporated by reference and attached as
Appendix E to this proxy statement/prospectus. You should read the full text of the investor agreement in order to fully
understand its terms and conditions.
Scope of Agreement

Immediately following the completion of the proposed transactions, Harris will be the sole holder of shares of
Harris Stratex Class B common stock. The investor agreement sets forth certain terms and conditions upon which the
parties have agreed Harris will hold its equity interests in Harris Stratex, including its rights as a holder of Harris
Stratex Class B common stock. The investor agreement further provides that if there is any inconsistency between the
terms of the investor agreement and the amended and restated certificate of incorporation or amended and restated
bylaws of Harris Stratex, Harris Stratex and Harris will take all necessary action to amend the amended and restated
certificate of incorporation and amended and restated bylaws to eliminate the inconsistency to the fullest extent
permitted by law.
Governing Instruments and Class B Common Stock

The investor agreement provides that, on or prior to the time of its execution and delivery, the amended and
restated certificate of incorporation and amended and restated bylaws of Harris Stratex attached to this proxy
statement/prospectus as Appendix C and Appendix D, respectively, will be the certificate of incorporation and bylaws
of Harris Stratex. As provided in the investor agreement and the amended and restated certificate of incorporation and
amended and restated bylaws of Harris Stratex, the Harris Stratex Class A and Class B common stock are identical in
all respects except that holders of shares of Harris Stratex Class B common stock have the additional right to vote
separately as a class to elect, remove and replace the Class B directors, the right to receive Class B common stock
instead of Class A common stock in certain circumstances, the absence of certain duties and obligations with respect
to corporate opportunities and preemptive rights providing holders of Harris Stratex Class B common stock with the
right to participate in additional offerings of Harris Stratex common stock.

Voluntary Exchange Rights
In addition to the rights identified above, the holders of Harris Stratex Class B common stock also have the right at
any time to exchange:
any outstanding shares of Harris Stratex Class A common stock held by the holder for an equal number of shares
of Class B common stock or

any outstanding shares of Harris Stratex Class B common stock held by the holder for an equal number of shares
of Class A common stock.

Mandatory Exchange Rights

Each share of Harris Stratex Class B common stock will automatically convert into one outstanding share of

Harris Stratex Class A common stock under the following circumstances:

the holders of all of the outstanding shares of Harris Stratex Class B common stock (assuming that all of the
outstanding shares of Harris Stratex Class A common stock which are then exchangeable for shares of Harris
Stratex Class B common stock have been exchanged as described under ~ Voluntary Exchange Rights above) are
collectively entitled to cast less than 10% of the total voting power; or

such Harris Stratex Class B common stock is transferred by a holder to any person who is not an affiliate of the
holder or nominee of the holder or one of its affiliates unless such transfer is part of transfer by the holder and its
affiliates of all of the shares of Harris Stratex Class B common stock then owned by them.
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For purposes of the investor agreement, total voting power means, at any time, the total number of votes then
entitled to be cast generally in the election of Class A directors by all holders of all classes of capital stock or
securities of Harris Stratex then outstanding and entitled to vote generally in the election of Class A directors
(including the holders of Harris Stratex Class B common stock).

Board of Directors of Harris Stratex

Initial Board of Directors
Immediately following the proposed transactions, the board of directors of Harris Stratex will have nine members.
Five of these directors will be appointed by Harris as the sole holder of Harris Stratex Class B common stock and will
include Howard L. Lance, Chairman, President and Chief Executive Officer of Harris, and Guy M. Campbell,
President of the Microwave Communications Division, each of whom are currently directors of Harris Stratex, and
also are expected to include Eric C. Evans, Dr. Mohsen Sohi and Dr. James C. Stoffel. The four remaining directors of
Harris Stratex will be appointed by Stratex and are expected to include Charles D. Kissner, Chairman of Stratex, as
well as the following current Stratex directors: William A. Hasler, Clifford H. Higgerson and Edward F. Thompson.
Harris has agreed that, until the second anniversary of the closing of the proposed transactions, one of the Harris
directors must meet the independence requirements for directors serving on an audit committee as prescribed by the
NASDAQ rules and one must not be an employee of Harris or any of its subsidiaries (without regard to Harris Stratex
or any of its subsidiaries). Stratex has agreed that two of the directors to be appointed by Stratex must meet the
independence requirements for directors serving on an audit committee as prescribed by the NASDAQ rules. With
respect to Harris Stratex, Eric C. Evans, William A. Hasler, Clifford H. Higgerson, Dr. Mohsen Sohi, Dr. James C.
Stoffel and Edward F. Thompson each meet the independence requirements for directors serving on an audit
committee as prescribed by the NASDAQ rules. In addition, none of the proposed directors of Harris Stratex is an
employee of Harris or any of its subsidiaries (without regard to Harris Stratex of any of its subsidiaries). Assuming the
appointment of the proposed directors, both Harris and Stratex will have satisfied the requirements relating to
directors imposed on them by the combination agreement.
The initial directors will serve until their successors are elected at the first annual meeting of Harris Stratex. The
Harris Stratex directors will be elected at each annual meeting.
If the Harris Stratex Class B Common Stock Constitutes a Majority
At all times when the holders of all outstanding Class B common stock (assuming that all of the outstanding shares
of Harris Stratex Class A common stock which are then exchangeable for shares of Harris Stratex Class B common
stock have been exchanged as described under ~ Governing Instruments and Class B Common Stock ~ Voluntary
Exchange Rights above) are collectively entitled to cast a majority of the total voting power:
Harris Stratex will rely on the controlled company exemption under the NASDAQ rules which provides that if
more than 50% of the voting power of a company listed on NASDAQ is held by another company, the NASDAQ
listed company is not required to comply with certain director independence requirements that it would otherwise
be subject to;

there will be nine directors of Harris Stratex;

the holders of Harris Stratex Class B common stock will be permitted to elect five of the Harris Stratex directors
separately as a class; and

the quorum for action by the board of directors of Harris Stratex will be a majority of the board of directors of
Harris Stratex, which majority must include at least four Class B directors.

The remaining four directors of Harris Stratex will be Class A directors nominated by a nominating committee
consisting solely of Class A directors then in office and elected by the holders of Harris Stratex Class A and Class B
common stock voting together as a single class. Harris will vote, or caused to be
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voted, all classes of capital stock or securities of Harris Stratex owned by it or its affiliates entitled to vote generally in
the election of Class A directors, in favor of the election of the Class A directors nominated by the nominating
committee.

In addition, at all times when Harris Stratex is required to have directors who satisfy the independence
requirements for directors serving on an audit committee as prescribed by the NASDAQ rules, a sufficient number of
the Class A directors must satisfy those requirements so that there are enough Class A directors, together with any
Class B directors who are required to or otherwise satisfy those independence requirements, to constitute an audit
committee of the board of directors of Harris Stratex which complies with the applicable NASDAQ rule.

If the Harris Stratex Class B Common Stock Constitutes Less than a Majority

At all times when the holders of all outstanding Class B common stock (assuming that all of the outstanding shares
of Harris Stratex Class A common stock which are then exchangeable for shares of Harris Stratex Class B common
stock have been exchanged as described under ~ Governing Instruments and Class B Common Stock  Voluntary
Exchange Rights above) are collectively entitled to cast less than a majority but equal to or greater than 10% of the
total voting power, the holders of Harris Stratex Class B common stock will be permitted to elect a number of Class B
directors equal to its percentage of total voting power times the total number of directors comprising the board of
directors of Harris Stratex (rounding down to the next whole number of directors).

The remaining directors of Harris Stratex will be Class A directors nominated by a nominating committee meeting
the requirements of the applicable NASDAQ rules and elected by the holders of Harris Stratex Class A and Class B
common stock voting together as a single class.

In addition, at all times when Harris Stratex is required to have directors who satisfy the applicable independence
requirements as prescribed by the NASDAQ rules, a sufficient number of the Class A directors must satisfy those
requirements so that there are enough Class A directors, together with any Class B directors who are required to or
otherwise satisfy those independence requirements, to cause Harris Stratex to comply with the applicable NASDAQ
rules.

Removal and Vacancies

Holders of Harris Stratex Class B common stock will have the right to remove any Class B director with or
without cause at any time for any reason and will have the right to elect any successor director to the fill the vacancies
created by such removal. Any vacancy created by the resignation, death or incapacity of a Class B director will be
filled by the other Class B directors then in office and, if none, by Harris.

Only holders of Harris Stratex Class A common stock, voting separately as a class, will be permitted to remove the
Class A directors without cause or fill vacancies created by such removal, if not filled by the Class A directors then in
office. Holders of Harris Stratex Class A and Class B common stock, voting together as a single class, will have the
sole right to remove the Class A directors for cause and the sole right to elect successor directors to fill any vacancy
caused by such removal. To the extent Harris owns any shares of Harris Stratex Class A common stock, it has agreed
that it will not vote those shares for the removal of any Class A director without cause and will vote all of its shares of
Harris Stratex Class A common stock for any individual nominated by the nominating committee to replace any
Class A director who has been removed with or without cause.

Committees

At all times the audit, nominating and compensation committees of the board of directors of Harris Stratex must
comply with the applicable requirements under the NASDAQ rules (after taking advantage of all available exemptions
for controlled companies).

Voting Requirements

All actions of the board of directors of Harris Stratex must be approved by a majority of a quorum.
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Related Party Transactions

Following the closing of the proposed transactions, Harris and its affiliates are only permitted to enter into
transactions with Harris Stratex if the transaction is approved by a majority of the directors not elected by Harris or is
on terms no less favorable in any material respect to Harris Stratex than those that could have been obtained by Harris
Stratex, taking into consideration the then prevailing facts and circumstances, if it had negotiated the transaction with
an informed, unrelated third party. However, if a transaction has a fair market value of more than $5 million, it must
be approved in advance by a majority of the Class A directors. Harris and Harris Stratex have agreed that certain
specified transactions relating to the payment of directors fees, employee benefits and other similar arrangements,
indemnification arrangements and tax-sharing arrangements between Harris Stratex and any other entity with which
Harris Stratex files a consolidated tax return or with which Harris Stratex is part of a consolidated group for tax
purposes will not be subject to these restrictions.
Freedom of Action and Corporate Opportunities

Subject to the terms of the non-competition agreement to be entered into by Harris Stratex and Harris at the
completion of the proposed transactions or other than opportunities offered to an individual who is a director or officer
of both Harris Stratex and Harris in writing solely in that person s capacity as an officer or director of Harris Stratex,
Harris and its affiliates will have the right to, and will have no fiduciary duty or other obligation to Harris Stratex or
any Harris Stratex stockholders not to, take any of the following actions:

engage in the same or similar activities or lines of business as Harris Stratex or any of its subsidiaries or develop
or market any products or services that compete, directly or indirectly, with those of Harris Stratex or any of its
subsidiaries;

invest or own any interest in, or develop a business relationship with, any entity or person engaged in the same or
similar activities or lines of business as, or otherwise in competition with, Harris Stratex or any of its subsidiaries;

do business with any client or customer of Harris Stratex or any of its subsidiaries; or

employ or otherwise engage any former officer or employee of Harris Stratex or any of its subsidiaries.

Neither Harris nor any of its affiliates nor any officer, director, employee or former employee of Harris or any of
its affiliates that is not currently an employee of the Harris Stratex or any of its subsidiaries (including any Class B
directors) will have any obligation, or be liable, to Harris Stratex, any of its subsidiaries or any of their stockholders
for, or arising out of, the conduct described in the preceding paragraph or the exercise of Harris rights under the
combination agreement or any related agreement, and none of these persons will be deemed to have acted (1) in bad
faith, (2) in a manner inconsistent with the best interests of Harris Stratex, any of its subsidiaries or any of their
stockholders or (3) in a manner inconsistent with, or opposed to, any fiduciary duty owed by them to Harris Stratex,
any of its subsidiaries or any of their stockholders because of such conduct or the exercise of their rights as
contemplated by the combination agreement and any related agreement.

If Harris or any of its subsidiaries or any of their directors, officers or employees, including any such individuals
who are also directors, officers or employees of Harris Stratex or any of its subsidiaries, acquires knowledge of a
potential opportunity, transaction or matter which may be a corporate opportunity for both Harris or any of its
subsidiaries and Harris Stratex, then each Harris person or entity will have the right to, and none of them shall have
any fiduciary duty or other obligation not to, pursue such corporate opportunity for itself or to direct the corporate
opportunity to any of its affiliates or to any third party. Under the circumstances described in the immediately
preceding sentence, no Harris person or entity:

will have any duty to communicate, offer or present the corporate opportunity to Harris Stratex or any of its
subsidiaries, directors, officers or employees;
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will have any liability to Harris Stratex, any of its subsidiaries or any of their stockholders for breach of any
fiduciary duty or other duty, as a stockholder, director, officer or employee of Harris Stratex or any of its
subsidiaries or in any other capacity; or

will be deemed to have acted (x) in bad faith, (y) in a manner inconsistent with the best interests of Harris Stratex,
any of its subsidiaries or any of their stockholders or (z) in a manner inconsistent with, or opposed to, any
fiduciary duty owed by them to Harris Stratex, any of its subsidiaries or any of their stockholders because any
Harris person or entity pursues or acquires the corporate opportunity for itself, directs the corporate opportunity
to any of its affiliates or any third party, or does not communicate information regarding the corporate
opportunity to Harris Stratex or any of its subsidiaries, directors, officers or employees.
However, a corporate opportunity offered to a person who is a director or officer of both Harris Stratex and Harris will
belong to Harris Stratex if the corporate opportunity is expressly offered to the person in writing solely in his or her
capacity as a director or officer of Harris Stratex.
Standstill Provision
Harris has agreed that, for two years following the completion of the proposed transactions, it will not acquire or
dispose of any of its voting securities in Harris Stratex with the following exceptions:
pursuant to preemptive rights provided to Harris Stratex further described below;

unless approved in advance by a majority of the non-Harris directors; and

as a result of actions taken by Harris Stratex that do not increase or decrease Harris percentage of total voting
power which Harris and its affiliates are entitled to cast in respect of all classes of capital stock or securities of
Harris Stratex then outstanding and entitled to vote generally in the election of Class A directors (including the
holders of Harris Stratex Class B common stock) beneficially owned by Harris.

In addition, Harris has agreed that from the second to the fourth anniversary of the completion of the proposed
transactions, it will not (1) beneficially own more than 80% of the voting power of Harris Stratex without the prior
approval of a majority of the non-Harris directors or (2) transfer all or a portion of its interest in Harris Stratex to a
person if, following such transfer, that person would be entitled to cast a majority of the outstanding votes in an
election of the directors of Harris Stratex (other than an election of the Class B directors) unless a majority of the
non-Harris directors approve such transfer in advance or the person purchasing Harris interest in Harris Stratex offers
to acquire all the outstanding voting securities of Harris Stratex at the same price and on the same terms as apply to
the transfer from Harris.

There are no prohibitions or restrictions on any pro rata dividends or other pro rata distributions of Harris Stratex
voting securities to the stockholders of Harris or any bona fide sale to the public of Harris Stratex securities pursuant
to Rule 144 under the Securities Act or a bona fide registered public offering.

Preemptive Rights

Harris has the right to preserve its proportionate interest in Harris Stratex by participating in any issuance of
capital stock, but only when Harris holds a majority of the total number of votes entitled to be cast generally in an
election of the directors of Harris Stratex (other than an election of the Class B directors). If it elects to participate in
the issuance, Harris has the right to purchase up to that number of shares necessary to preserve its voting percentage at
the same price on the same terms and conditions otherwise being offered by Harris Stratex.

The foregoing preemptive right does not apply to any issuances pursuant to any stock option, restricted stock or
employee benefit plan of Harris Stratex. However, at the end of each month, Harris Stratex will give the holders of
Class B common stock written notice of all of the proposed issuances pursuant to any stock option, restricted stock or
employee benefit plan, and each holder of Class B common stock will have the right within 15 days of receiving such
notice to purchase for cash up to a
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sufficient number of shares of Class B common stock to prevent its total voting power from decreasing. The per share
price for a purchase of Class B common stock pursuant to the monthly exercise notice will be the closing price of the
Class A common stock on the trading day immediately preceding the date on which Harris Stratex received the notice
of exercise.

Other Provisions

Access to Information; Financial, Accounting and Disclosure Matters

The investor agreement also includes provisions relating to Harris right to access the books and records of Harris
Stratex and its subsidiaries and perform examinations and audits. In addition, it sets out various covenants relating to
Harris Stratex s obligations to comply with accounting principles generally accepted in the U.S. and disclosure controls
and procedures as required by the Exchange Act. The investor agreement also prescribes certain guidelines for the
exchange of annual and quarterly accounting information between Harris and Harris Stratex to permit the companies
to prepare their respective financial statements and other information.

Auditors

The investor agreement provides that Ernst & Young LLP, the current independent certified public accountant of
Harris, will initially serve as the independent registered public accounting firm of Harris Stratex and its subsidiaries.
Harris Stratex will thereafter maintain as its auditor the same firm as Harris, unless and until the audit committee of
Harris Stratex determines in good faith that it is required by law or that it is in the best interest of the stockholders of
Harris Stratex to appoint a different independent registered public accounting firm than that appointed by Harris as
Harris independent registered public accounting firm.

Option Exercise

If Harris Stratex determines to use the proceeds from the exercise of any options to acquire Harris Stratex common
stock to repurchase shares of Class A common stock in the market at the then prevailing market price, whether or not
at the request of Harris, that determination or repurchase will not be deemed to be subject to the related party
transaction provisions of the investor agreement or a breach by Harris or any Class B director of any duty or
obligation they may have to Harris Stratex or its stockholders.

Termination

The investor agreement terminates the first time at which the total voting power of all classes of capital stock or
securities of Harris Stratex then outstanding and entitled to vote generally in the election of Class A directors
(including the holders of Harris Stratex Class B common stock) owned by Harris or its affiliates represent less than
10% of the total voting power.

Assignment

Harris is permitted to assign all of its rights and obligations under the investor agreement to any person to whom it
transfers all of the ownership interests in Harris Stratex then owned by Harris and its affiliates if the transferee
delivers a written undertaking to Harris Stratex in which such person expressly assumes all of Harris obligations under
the investor agreement. Except as provided in the immediately preceding sentence, no party may assign the investor
agreement or any rights, benefits, obligations or remedies hereunder without the prior written consent of the other
party, except that no such consent shall be required for a transfer by operation of law in connection with a merger or
consolidation of a party.

Subsidiaries and Affiliates

For purposes of the investor agreement, neither Harris Stratex nor any of its subsidiaries are deemed to be a
subsidiary or affiliate of Harris or any of its other subsidiaries.
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THE NON-COMPETITION AGREEMENT

The following is a description of the material terms of the non-competition agreement and is qualified in its
entirety by reference to the complete text of the non-competition agreement, which is incorporated by reference and
attached as Appendix F to this proxy statement/ prospectus. You should read the full text of the non-competition
agreement in order to fully understand its terms and conditions.

In consideration for the issuance to Harris of Harris Stratex shares pursuant to the combination agreement and the
performance by Stratex of its obligations under the combination agreement and the other agreements entered into in
connection with the combination agreement, Harris agrees that, during the period commencing on the date of the
non-competition agreement and ending on the fifth anniversary of such date, Harris will not, and will not permit any
of its subsidiaries to:

engage, directly or indirectly, in the restricted business (as defined below);

form any person other than Harris Stratex and its subsidiaries, any such person a covered person , or change or
extend the current business activities of any existing covered person for the purpose of engaging, directly or
indirectly, in the restricted business; or

invest, directly or indirectly, in any covered person engaged, directly or indirectly, in the restricted business in
any material respect;

provided, however, that notwithstanding the foregoing Harris and/or its subsidiaries may:
collectively own less than 20% of the total equity interests in any covered person engaged in the restricted
business as long as none of the employees of Harris or any of its subsidiaries is involved in the management of
such covered person;

participate as a passive investor with no management rights in any investment fund that holds an ownership
interest in covered persons engaged in the restricted business that is managed by persons that are not affiliates of
Harris (1) with any employee benefit or retirement plan funds and (2) with any other funds subject, in the case of
this clause (2) only, to a maximum interest in such investment fund of 15%; and

acquire a covered person or business unit of a covered person engaged in the restricted business if (1) the
restricted business contributed less than 20% of such covered person s or business unit s, as applicable, total
revenues (based on its latest annual audited financial statements, if available) and (2) such covered person or
Harris, as applicable, divests or ceases to conduct the restricted business within 18 months after the acquisition
date.

The term restricted business means the development, manufacture, distribution and sale of any microwave radio
systems and related components, systems and services which are (1) competitive with the current products of Stratex
and the Microwave Communications Division, or (2) which are substantially similar to such products in form, fit and
function when used in terrestrial microwave point-to-point communications networks that provide access and trunking
of voice and data for telecommunications networks.

Notwithstanding anything in the non-competition agreement to the contrary, the term restricted business does not
include, and the prohibition contained in the non-competition agreement does in no way prohibit Harris and/or its
subsidiaries from:

purchasing and reselling products produced by, and marked with the brands of, an unaffiliated person in
connection with the sale, service, design or maintenance of a system that contains or uses microwave radios or
related components, systems or services; or

developing, manufacturing, distributing or selling microwave radios or related components, systems or services
for use by government entities.

Table of Contents 173



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

For purposes of the non-competition agreement, neither Harris Stratex nor any of its subsidiaries are deemed to be
a subsidiary or affiliate of Harris or any of its other subsidiaries or affiliates.
113

Table of Contents 174



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

OTHER AGREEMENTS

The following is a description of the material terms of the other agreements which will be entered into by Harris
Stratex and/or Harris concurrently with the completion of the proposed transactions and is qualified in its entirety by
reference to the complete text of these agreements, which are filed as Exhibit 10.5, Exhibit 10.6, Exhibit 10.8
Exhibit 10.9, Exhibit 10.7, Exhibit 10.10, Exhibit 10.4, Exhibit 10.24 and Exhibit 10.25, respectively, to the
registration statement of which this proxy statement/ prospectus is a part and incorporated by reference into this
proxy statement/ prospectus. You should read the full text of these agreements in order to fully understand their terms
and conditions.
Intellectual Property Agreement

Contributed Trade Secrets and Copyrights

Assignment of Contributed Trade Secrets to Harris Stratex

Under the terms of the intellectual property agreement, Harris and its subsidiaries will irrevocably transfer and
assign to Harris Stratex all of their rights and interest in the trade secrets and copyrights that are primarily related to or
primarily used in connection with the business conducted by the Microwave Communications Division, subject to
limited restrictions. The rights to trade secrets and copyrights transferred and assigned by Harris and its subsidiaries to
Harris Stratex pursuant to the provisions described in this paragraph are referred to in this  Intellectual Property
Agreement section as the contributed trade secrets.

License Back to Harris and its Subsidiaries and Sublicense of Contributed Trade Secrets

In exchange for the contributed trade secrets, Harris Stratex will grant to Harris and its subsidiaries a personal,
nonexclusive, non-transferable, irrevocable, worldwide, fully paid-up license to use, copy, execute and perform, and
to display and distribute (subject to agreed confidentiality restrictions), the contributed trade secrets, and to create,
use, copy, execute and perform, and to display and distribute (subject to agreed confidentiality restrictions), derivative
works from the contributed trade secrets, subject to limited exceptions. The license back to Harris and its subsidiaries
of the contributed trade secrets will include a personal, non-transferable and nonexclusive right to communicate
portions of and grant nonexclusive sublicenses (subject to agreed confidentiality restrictions) to such contributed trade
secrets to customers, suppliers, sublicensees or other third parties as necessary regarding any products or services sold
by Harris or its subsidiaries now or in the future, subject to limited exceptions.

Licensed Trade Secrets

Trade Secrets Licensed to Harris Stratex

Under the terms of the intellectual property agreement, Harris and its subsidiaries will grant to Harris Stratex a
fully paid-up, worldwide, irrevocable, non-transferable and nonexclusive license to use any trade secrets or copyrights
owned by Harris that are not contributed trade secrets but are otherwise used in connection with the business
conducted by the Microwave Communications Division immediately prior to the closing. The trade secrets and
copyrights licensed by Harris and its subsidiaries to Harris Stratex pursuant to the provisions described in this
paragraph are referred to in this  Intellectual Property Agreement section as the licensed trade secrets.

Right to Sublicense Licensed Trade Secrets

In addition, subject to any and all pre-existing licenses granted by Harris or its subsidiaries, Harris and its
subsidiaries will grant to Harris Stratex a personal, non-transferable and nonexclusive right to communicate portions
of and grant nonexclusive sublicenses to (subject to agreed confidentiality restrictions) the licensed trade secrets in
connection with any products or services then-sold by Harris Stratex or sold in the future to (1) suppliers to the extent
necessary to produce products or components for such products for Harris Stratex and (2) customers to the extent
necessary to permit such customers
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to use any product or service produced or provided by Harris Stratex for its intended purpose. Harris Stratex may not
grant sublicenses of such rights in connection with a general licensing program, for settlement purposes or other
purposes not directly related to its own operations.

Patent Assignment and Licenses

Assignment of Contributed Patents to Harris Stratex

Under the terms of the intellectual property agreement, Harris and its subsidiaries will assign and transfer to Harris
Stratex those patents specifically identified as being transferred by Harris and its subsidiaries to Harris Stratex in
connection with the proposed transactions, which are generally those patents primarily related to the operations of the
Microwave Communication Division, subject to limited exceptions. The patent rights transferred and assigned by
Harris and its subsidiaries to Harris Stratex pursuant to the provisions described in this paragraph are referred to in this

Intellectual Property Agreement section as the contributed patents.

Licensed Patents

Harris and its subsidiaries have also agreed to grant to Harris Stratex a personal, fully paid-up, worldwide,
non-transferable, irrevocable and nonexclusive license under certain patents to make, have made, use, sell, offer to
sell, lease, transfer, import, export or otherwise distribute products or services of Harris Stratex now or in the future
and to use and perform all processes and methods claimed by the licensed patents, subject to limited exceptions. The
patents to be licensed pursuant to the provisions described in this paragraph include patents owned or controlled by
Harris or its Subsidiaries as of the closing date of the proposed transactions (other than the contributed patents) that
are used in the business conducted by the Microwave Communications Division immediately prior to the closing and
for which Harris or its subsidiaries have the right to grant licenses under the agreement without material restrictions.
The licenses granted by the provisions described in this paragraph include the right to convey to any customer of
Harris Stratex, regarding any product that is sold or leased by Harris Stratex to such customer, rights to use and resell
such products as sold or leased by Harris Stratex.

License Back to Harris and its Subsidiaries

Harris Stratex will grant to Harris and its subsidiaries a personal, fully paid-up, worldwide, non-transferable,
irrevocable and nonexclusive license under the contributed patents to make, sell or distribute the products or services
then-sold by Harris or its subsidiaries or sold in the future. The licenses granted by the provisions described in this
paragraph include the right to convey to any customer of Harris or its subsidiaries, regarding any product that is sold
or leased by Harris and its subsidiaries to such customer, rights to use and resell such products as then-sold or leased
by Harris and its subsidiaries or sold or leased in the future.

Right to Sublicense Licensed Patents

In addition, subject to limited exceptions, Harris and its subsidiaries will grant to Harris Stratex a personal,
non-transferable, irrevocable and nonexclusive right to grant nonexclusive sublicenses under the licensed patents in
connection with any products or services then-sold by Harris Stratex or sold in the future to (1) suppliers to the extent
necessary to produce products or components for such products for Harris Stratex and (2) customers to the extent
necessary to permit such customers to use any product or service produced or provided by Harris Stratex for its
intended purpose. Harris Stratex may not under any circumstances grant sublicenses of such rights in connection with
a general licensing program, for settlement purposes or other purposes not directly related to its own operations.

Other Provisions

The intellectual property agreement also includes provisions addressing various other matters, including those
identified below, among others.
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Term
The intellectual property agreement continues in perpetuity (subject to the terms of the patent licenses granted
under the intellectual property agreement), unless terminated by mutual agreement or by a party as a result of a breach
of the intellectual property agreement by the other party that is not curable within 45 days. A limited number of
provisions will survive the termination of the intellectual property agreement under certain circumstances.
Assignability
A party may assign any licenses and rights granted to it under the intellectual property agreement to any direct or
indirect successor or transferee to all or substantially all of the business of the transferring party.
Trademark and Trade Name License Agreement
Grant of Trademark License
In connection with the proposed transactions, Harris has agreed to grant to Harris Stratex and its subsidiaries for
use solely by Harris Stratex and its subsidiaries, a worldwide, royalty-free, fully paid-up, non-transferable,
non-exclusive license to use the HARRIS mark, or the licensed trademark, and the HARRIS mark with a stylized A ,
or the stylized mark, as described below:
With respect to the packaging, marketing, sale, licensing, distribution and support of the products of the MCD
business (including products that have been partially manufactured) existing as of the closing date, with certain
limitations, for one year from the closing date of the proposed transactions, Harris Stratex will be permitted to use
the licensed trademark and the stylized mark in the same manner as they were used in the MCD business by
Harris and its subsidiaries immediately prior to the closing date of the proposed transactions; and

With respect to any Harris Stratex business products and marketing and promotional material and packaging
produced after the closing of the proposed transactions, Harris Stratex may only use the licensed trademark if the
licensed trademark is used as part of the HARRIS portion of a combined HARRIS STRATEX trademark as
provided in the trademark and trade name agreement.
Within three months after the closing date of the proposed transactions, Harris Stratex and its subsidiaries have
agreed to remove the stylized mark from all buildings, signs and vehicles used in connection with its business.
Grant of Trade Name License
Harris has also agreed to grant to Harris Stratex for use solely by Harris Stratex and its subsidiaries a personal,
royalty-free, fully paid-up, worldwide, non-transferable, non-exclusive license to use the trade name HARRIS without
astylized A , which we refer to as the licensed trade name, subject to those limitations as provided in the trademark
and trade name agreement.
Other Provisions
The trademark and trade name license agreement also includes provisions addressing various other matters,
including those identified below, among others.
No Transfers;, No Sublicensing
Neither Harris Stratex nor its subsidiaries will have the right to transfer its rights under the agreement or grant
sublicenses to the licensed trademark, the stylized mark or licensed trade name, although Harris Stratex and its
subsidiaries may authorize persons contracted by Harris Stratex to manufacture its products to affix the licensed
trademark or the licensed trade name to new Harris Stratex
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business products, marketing and promotional material and packaging in accordance with the trademark and trade
name license agreement.

Other Trademarks and Trade Names
Harris Stratex and its subsidiaries will be required to refrain from the adoption or use of any other trademark or
trade name or logo that is, or contains any element that is, confusingly similar to the licensed trademark, the stylized
mark or the licensed trade name. Harris Stratex and its subsidiaries will not be permitted to use any logo, trademark or
trade name including the name Harris except as expressly permitted by the terms of the agreement.
Quality Control
Harris Stratex also will be required to comply with certain quality control standards and related procedures.
Ownership and Compliance
The licensed trademark, the stylized mark and the licensed trade name are the exclusive and sole property of
Harris, and all use of the licensed trademark, the stylized mark and the licensed trade name by Harris Stratex and its
subsidiaries pursuant to the agreement will inure solely to Harris s benefit. Neither Harris Stratex or its subsidiaries nor
any of their agents or affiliates will be permitted to challenge, contest, call into question or raise any questions
concerning Harris ownership or the validity of the licensed trade name, the licensed trademark, the stylized mark or
any registration or application for registration for the licensed trademark or the stylized mark or the fact that Harris
Stratex s and its subsidiaries rights under the agreement are solely those of a licensee, which rights terminate (except as
otherwise set forth in the agreement) upon termination of the trademark and trade name license agreement.
In addition, Harris Stratex and its subsidiaries will be required to comply with reasonable trademark and trade
name usage guidelines provided by Harris, as established from time to time.
Term
Harris will have the right to terminate the trademark and trade name license agreement and the licenses granted
under it if:
Harris Stratex and its subsidiaries materially default in performing any of the terms and conditions of the
trademark and trade name license agreement and fail to remedy the material default within 30 days of written
notice, subject to additional provisions relating to Harris Stratex s efforts and ability to remedy any material
breach;

Upon written notice to Harris Stratex in the event that Harris Stratex or any of its subsidiaries are adjudged
bankrupt, become insolvent, make an assignment for the benefit of creditors, have a receiver or trustee appointed,
file a petition for bankruptcy, or initiate reorganization proceedings or take steps toward liquidation of a
substantial part of its property or assets; or

Upon six months written notice to Harris Stratex at any time Harris no longer is entitled to cast majority of the
total number of votes then entitled to be cast generally in the election of Class A directors of Harris Stratex.
Harris Stratex will have the right to terminate the trademark and trade name license agreement at any time for any
reason upon written notice.
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Services

Harris has agreed that it will provide Harris Stratex and Harris Stratex s affiliates certain services for use in
connection with the MCD business as that business is conducted by Harris Stratex following the closing of the merger
and the combination transaction. Harris will provide the services in a manner, amount and quality substantially
consistent with the identified services provided by Harris to the MCD business six months before the effective date of
the contribution transaction and the merger.

These services primarily include the services currently provided by Harris to the Microwave Communications
Division which are charged to the Microwave Communications Division, including information services, human
resources, financial services, facilities, legal support and supply chain management services.

Upon the request of Harris Stratex, Harris may elect to provide additional services to Harris Stratex on terms and
fees to be determined by Harris and Harris Stratex. The parties currently anticipate that, following the closing of the
proposed transactions, Harris may provide information technology services to Harris Stratex that are different in type
and amount than that currently provided by Harris to the Microwave Communications Division. These additional
services will be negotiated pursuant to and subject to the terms of the transition services agreement.

Exceptions to Harris Obligation to Perform

Notwithstanding anything to the contrary, Harris will not be required to provide any service to Harris Stratex (1) to
the extent performing the service would require Harris to violate any law or would result in the breach of any contract
or agreement due to a failure to obtain certain necessary consents, licenses, sublicenses or approvals, (2) if Harris
reasonably determines that providing such service would result in a significant disruption of its or any of its affiliates
businesses or operations, would materially increase the scope of Harris responsibilities under the transition services
agreement or would be impracticable or (3) if any such service unreasonably inhibits any employee of Harris or any of
its affiliates from discharging his or her obligations to Harris or any of its affiliates or places any employee of Harris
or any of its affiliates in a conflict of interest with respect to his or her employment with Harris or any of its affiliates.
Until an alternative approach is found or the problem is otherwise resolved to the satisfaction of the parties, Harris has
agreed to use its commercially reasonable efforts to provide a comparable service, or in the case of data systems,
support the function to which the data system relates or permit Harris Stratex to have reasonable access to the data
system so that Harris Stratex can support the function itself.

However, if Harris Stratex elects to decommission, replace, modify or change its information technology or
communications systems, networks, equipment, configurations, processes, procedures, practices or any other aspect of
its business relationship relating to a service in a manner that adversely affects Harris ability to provide such service as
required under the transition services agreement, then Harris will have no liability regarding the effectiveness or
quality of such service and will be excused from performance of such service until Harris Stratex mitigates the adverse
effect of the change, and Harris Stratex will be responsible for all direct expenses incurred by Harris in connection
with the cessation and, if applicable, the resumption of such service. Additionally, Harris may suspend its
performance of any service and Harris Stratex s access to information technology or communications systems used by
Harris if, in Harris reasonable judgment, the integrity, security or performance of these systems, or any data stored on
the system, is being or is likely to be jeopardized by the activities of Harris Stratex, its employees, agents,
representatives or contractors.
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Cost of Services
In consideration of the provision of services by Harris under the transition services agreement, Harris Stratex will
pay to Harris, without set-off, a service fee for each such service in the amount equal to:
all internal costs allocated to the maximum extent reasonably practicable to providing the service on a fully
allocated basis consistent with current charges to the MCD business, and

any additional out-of-pocket costs or expenses incurred by Harris in connection with providing the service,
including without limitation, payments or costs for an ongoing license, grant or provision of rights or services.

Term

The term of the transition services agreement commences upon the closing of the merger and the contribution
transaction and will terminate regarding each service as provided by the transition services agreement regarding such
service, although transition services agreement will terminate, including all services provided pursuant to its terms, no
later than the one-year anniversary of the closing of the merger and the contribution transaction, unless the agreement
is terminated sooner by default or by Harris Stratex or extended by mutual written agreement of the parties. Any
termination or expiration of the agreement regarding any particular service will not terminate the agreement regarding
any other service provided under the agreement. Notwithstanding any other provision of the transition services
agreement, upon written notice received by Harris at least 30 days prior to the termination of the information
technology services, Harris will continue to provide the information technology service provided by Harris to Harris
Stratex immediately prior to such termination for an additional six-month period, although the cost-of-services
provision in the agreement will not apply during such six-month period and the parties will negotiate in good faith to
determine a commercially reasonable fee for those services during that six-month period.

Termination

By Default

Harris will have the right, in its sole discretion, to terminate the applicable services and/or the transition services
agreement in the event that Harris Stratex fails to pay for any or all services in accordance with the terms of the
transition services agreement (and the payment is not disputed by Harris Stratex in good faith in accordance with the
terms of the transition services agreement).

Either party will have the right, in its sole discretion, to terminate the applicable services and/or the transition
services agreement in the event that: (1) the other party defaults under the transition services agreement in any
material respect or (2) the other party becomes insolvent as provided in the transition services agreement, subject to
applicable cure periods.

By Harris Stratex

The agreement may be terminated with respect to all services by Harris Stratex prior to the one-year anniversary of
the closing of the merger and the contribution transaction upon the expiration of the longer of (1) 30 days prior written
notice to Harris or (2) the longest notice period applicable to any service that has not been terminated or expired in
accordance with the transition services agreement at the time of such termination. Any particular service may be
separately terminated by Harris Stratex upon the expiration of the longer of (a) 30 days prior written notice to Harris
or (b) the required prior written notice to Harris as specified for such service by the transition services agreement.

Assignment

No party may assign the transition services agreement without the prior written consent of the other party,
although no consent is required for a transfer by operation of law in connection with a merger or
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consolidation. Harris may subcontract any function or service to be performed by Harris under the transition services
agreement to a third party service provider, to the extent that Harris is also using such third party service provider to
perform such subcontracted function or service for Harris or for any of Harris affiliates, although such subcontracting
will not relieve Harris from any of its obligations to Harris Stratex under the transition services agreement.

Indemnification

The transition services agreement includes customary indemnification customary.
Warrant Assumption Agreement

Pursuant to the terms of the outstanding Stratex warrants, each warrant will automatically become exercisable for
that number of shares of Harris Stratex Class A common stock equal to one-fourth of the number of shares of Stratex
common stock issuable upon exercise of such warrant immediately prior to the effective time of the merger at an
exercise price per share of Harris Stratex Class A common stock equal to four times the exercise price of such warrant
per share of Stratex common stock immediately prior to the effective time of the merger, or $11.80 per share of Harris
Stratex Class A common stock. The terms of the Stratex warrants further require that Harris Stratex, as the new parent
company of Stratex, assume the obligations of Stratex under terms of the warrants. Accordingly, this agreement
provides that, upon the effective time of the merger (1) Stratex will be released from its obligations under the warrants
to purchase Stratex common stock, issued in connection with the Purchase Agreement, dated September 21, 2004, by
and between Stratex and certain investors identified in that agreement and (2) Harris Stratex will assume Stratex s
obligations under the warrants and agreed to perform such obligations and to be bound by the terms of the warrants to
the same extent as if it had been an original signatory to the warrants.

Lease Agreement (Real Property)

Harris has agreed to lease to Harris Stratex approximately 23,000 square feet of office space currently utilized by
the Microwave Communications Divisions located in Melbourne, Florida, for approximately two years for
approximately $45,000/month. Harris Stratex will have two one-year options to renew the lease, provided the parties
can agree on the rent for each additional year, which will at least be 103% of the prior year s rent. Harris Stratex may
terminate the lease at any time upon ninety-days written notice to Harris provided that it pays the following early
termination fee: (1) one-year s rent if such termination occurs in the first year of the two-year term or (2) the lesser of
six-months rent and the rent for the remaining term of the lease, if such termination occurs after the first year of the
term. Harris Stratex may not transfer the lease without the consent of Harris.

NetBoss® Service Agreement

Upon completion of the merger and the contribution transaction, pursuant to the terms and conditions of the
NetBoss® service agreement, Harris has agreed to sell, assign, transfer, convey and deliver to Harris Stratex all of
Harris and any of its subsidiaries right, title and interest in and to certain contracts to the extent such rights, title and
interests in and to such contracts arise out of the provision of goods and services relating to any NetBoss® integrated
communications network management platform to any affiliate of Harris or any of its subsidiaries. In addition, Harris
Stratex has agreed to accept the assignment and assume and pay, honor, perform and discharge when due all of the
obligations that otherwise would be provided by Harris or one of its subsidiaries under the contracts to be so assigned
arising out of or resulting from the provision of goods and services relating to any NetBoss® integrated
communications network management platform to any affiliate of Harris or any of its subsidiaries. Harris will (or will
cause one of its subsidiaries to) pay to Harris Stratex promptly when due any amounts owed to Harris Stratex in
connection with the provision of goods and services relating to any NetBoss® integrated communications network
management platform to any affiliate of Harris or any of its subsidiaries pursuant to and, in accordance with, the
assigned contracts. For purposes of the NetBoss® service agreement, neither Harris
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Stratex nor any of its subsidiaries are deemed to be a subsidiary or affiliate of Harris or any of its other subsidiaries or
affiliates.
Registration Rights Agreement

Harris and Harris Stratex have agreed to enter into a registration rights upon the consummation of the merger and
the contribution transaction containing the following terms:

Securities that may be registered under the agreement include (1) Harris Stratex Class A and Class B common
stock or other securities acquired by Harris from Harris Stratex, (2) any securities issued or distributed regarding,
or in exchange for, any such Class A or Class B common stock or securities (whether directly or indirectly or in
one or a series of transactions) pursuant to any reclassification, merger, consolidation, reorganization or other
transaction or procedure and (3) any securities issued or distributed regarding, or in exchange for, any securities
described in clause (2) or this clause (3) (whether directly or indirectly or in one or a series of transactions)
pursuant to any reclassification, merger, consolidation, reorganization or other transaction or procedure, other
than, in the case of each of clauses (1), (2) and (3), any such securities that:

have been offered and sold pursuant to a registration statement that has become effective under the Securities

Act;

have been transferred in compliance with Rule 144 under the Securities Act (or any successor provision
thereto) under circumstances after which such registrable securities became freely transferable without
registration under the Securities Act and any legend relating to transfer restrictions under the Securities Act has
been removed; or

are transferable pursuant to paragraph (k) of Rule 144 (or any successor provision thereto).
Harris is permitted two shelf registrations upon request but solely for use in connection with delayed underwritten
offerings;

Harris is permitted four non-shelf demand registration statements relating to underwritten offerings that have
become effective and that covered all the registrable securities requested to be included;

Any demand for registration must be in respect of securities with a market value of at least $50 million based on
the then prevailing market price, represent at least 5% of the outstanding Harris Stratex common stock or
represent all of the securities that can be registered under the agreement by a holder and its affiliates;

Harris is entitled to customary piggyback registration rights; and

Harris Stratex has the right to postpone (or, if necessary or advisable, withdraw) the filing, or delay the
effectiveness of a registration statement or offers and sales of applicable securities registered under a shelf
demand registration statement if its board of directors determines in good faith that such registration would
interfere with any pending financing, acquisition, corporate reorganization or other corporate transaction
involving Harris Stratex or any of its subsidiaries, or would otherwise be seriously detrimental to Harris Stratex
and its subsidiaries, taken as a whole, and furnishes to the electing holders of registrable shares a copy of a
resolution of its board of directors setting forth such determination; provided, however, that Harris Stratex may
not postpone a demand registration or offers and sales of applicable securities under a shelf demand registration
statement more than once in any twelve-month period and that no single postponement shall exceed 90 days in
the aggregate.
Lease Agreement (Equipment and Machinery)
Harris and Harris Stratex have agreed that their respective Canadian subsidiaries will enter into a lease agreement
in connection with the proposed transactions pursuant to which the Canadian subsidiary of Harris Stratex will lease
from the Canadian subsidiary of Harris certain machinery, equipment and other
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assets as specified in the lease agreement. In consideration of its rights to the equipment, machinery and other assets,
the Canadian subsidiary of Harris Stratex will pay rent to the Canadian subsidiary of Harris equal to 103% of the
annual depreciation of the assets leased pursuant to the lease agreement (determined in accordance with US GAAP),
plus applicable taxes (or approximately $7.313 million over the term of the lease). The term of the lease agreement is
five years from the closing date of the merger and the contribution transaction, unless terminated earlier pursuant to its
terms. In general terms, if the aggregate option and rental payments made or due and payable under the lease
agreement at the time of the termination exceed $7.313 million, the Canadian subsidiary of Harris will pay such
difference to the Canadian subsidiary of Harris Stratex. However, if the aggregate option and rental payments made or
due and payable under the lease agreement at the time of the termination are less than $7.313 million, the Canadian
subsidiary of Harris Stratex will pay such difference to the Canadian subsidiary of Harris. At any time during the term
of the lease (but not earlier than six months after its commencement), the Canadian subsidiary of Harris Stratex will
have the option to purchase the assets leased pursuant to the lease agreement for an amount equal to the greater of
$1.00 and 103% of the net book value amount of all or that portion of the assets with respect to which the option is
being exercised (subject to certain conditions).
Tax Sharing Agreement

If the financial results of Harris Stratex are required to be included in a Harris consolidated, combined, or unitary
income or franchise tax return, or vice versa, the parties have agreed to consent to the inclusion of such results in the
combined return. Harris Stratex has agreed to reimburse Harris for any tax liability of Harris Stratex reflected in a
Harris tax return (and vice versa), and Harris has agreed to reimburse Harris Stratex for use of any tax benefits of
Harris Stratex that are used by Harris in its tax return (and vice versa). Additionally, Harris has agreed to reimburse
Harris Stratex for pre-closing tax liabilities that are paid by Harris Stratex if those liabilities would not be assumed by
Harris Stratex as part of the contribution transaction. Harris Stratex has also agreed to reimburse Harris for its use of
any tax assets that are not assumed by Harris Stratex as part of the contribution transaction. These arrangements also
apply to subsidiaries of Harris and Harris Stratex, although for purposes of the tax sharing agreement, Harris Stratex
and its subsidiaries are not deemed to be subsidiaries of Harris.
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BOARD OF DIRECTORS AND MANAGEMENT OF HARRIS STRATEX
FOLLOWING THE TRANSACTIONS
Board of Directors of Harris Stratex

Because it is expected that Harris Stratex will rely on the controlled company exemption contained in the
NASDAQ rules following the proposed transaction so long as Harris holds more than 50% of the outstanding voting
power of Harris Stratex, it will not be required to have a majority of independent directors, as defined by the
NASDAQ rules, serving on its board of directors or a nominating committee or compensation committee composed
entirely of independent directors. However, at all times Harris Stratex will be required to have at least three directors
satisfying the independence requirements for directors serving on an audit committee as prescribed by the NASDAQ
rules.

Following the proposed transactions, the board of directors of Harris Stratex will have nine members. Five of these
directors will be Class B directors appointed by Harris. The four remaining directors will be Class A directors
appointed by Stratex. The initial directors will serve until their successors are elected at the first annual meeting of
Harris Stratex. The Harris Stratex directors will be elected at each annual meeting. The current directors of Harris
Stratex are:

Guy M. Campbell

Class of Director: Class B Director

Appointed By: Harris Corporation

Mr. Campbell, 60, became President of the Microwave Communications Division effective August 2003. He has
over 25 years of experience in the wireless communications industry.

Mr. Campbell held a number of senior management roles at Ericsson, a multi-billion dollar global
telecommunications company. In 1999, he joined Andrew Corporation, a provider of communications equipment for
the global telecommunications infrastructure market, as Group President Wireless Products and was named President
and Chief Executive Officer of Andrew in 2000. Mr. Campbell has a bachelor s degree in electrical engineering from
Marquette University and a master s degree in management science from West Coast University in Los Angeles.

Howard L. Lance

Class of Director: Class B Director

Appointed By: Harris Corporation

Mr. Lance, 50, is the Chairman of the Board, President and Chief Executive Officer of Harris. Mr. Lance joined

Harris in January 2003 as President and Chief Executive Officer and was appointed Chairman in June 2003. Prior

to joining Harris, Mr. Lance was President of NCR Corporation, an information technology services provider, and

Chief Operating Officer of its Retail and Financial Group from July 2001 until October 2002. Prior to joining

NCR, he spent 17 years with Emerson Electric Company, an electronic products and systems company, where he

held increasingly senior management positions with different divisions of the company. In 1999, Mr. Lance was

named Executive Vice President with operating responsibility for its Electronics and Telecommunications
businesses. Earlier, Mr. Lance held sales and marketing positions with the Scott-Fetzer Company and Caterpillar,

Inc. Mr. Lance has been a member of the board of directors of Harris since January 2003. Mr. Lance is also a

director of Eastman Chemical Company and serves on the Board of Trustees of the Aerospace Industries

Association, the Manufacturers Alliance/ MAPI, Inc., the Florida Council of 100, the United Way of Brevard

County and the Florida Institute of Technology.
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The parties expect that the following individuals will be appointed as directors of Harris Stratex immediately prior
to the effective time of the merger:

Eric C. Evans
Class of Director: Class B Director
Appointed By: Harris Corporation
Mr. Evans, 54, is the Chairman of the Board of Directors, co-Chief Executive Officer, and Representative
Executive Director of D&M Holdings Inc., a leading global provider of premium consumer audio and video
electronics. D&M is publicly traded on the Tokyo Stock Exchange. He is also an industrial partner in the private
equity firm Ripplewood Holdings LLC. Prior to joining Ripplewood in November 2005, Mr. Evans was President
and Chief Operating Officer of Diebold, Inc., a $2.6-billion global technology product and services company from
2003 to 2005. From 1987 to 2003, Mr. Evans was a group vice president in the climate technologies area of
Emerson, an industrial technology and engineering leader. At Emerson, Mr. Evans also served in a variety of
senior executive roles for Emerson s Copeland Division including President of International, Senior Vice President,
and Chief Financial Officer.
William A. Hasler
Class of Director: Class A Director
Appointed By: Stratex Networks, Inc.
Mr. Hasler, 64, is the Chairman of the Board of Directors of Solectron Corporation. Mr. Hasler has served as
Chairman since 2003 and has been a member of its board of directors since 1998. He has also been a member of
the board of directors of Stratex since August of 2001 and currently serves as the Chairman of its Nominating and
Corporate Governance Committee and on its Audit Committee. From 1998 to 2003, Mr. Hasler was co-Chief
Executive Officer and a director of Aphton Corp., a biopharmaceutical company. From 1991 to 1998, Mr. Hasler
was the Dean of both the Graduate and Undergraduate Schools of Business at the University of California,
Berkeley. Prior to his deanship at UC Berkeley, Mr. Hasler was the Vice Chairman of KPMG Peat Marwick.
Mr. Hasler also serves on the boards of directors of Ditech Communications Corp., a supplier of
telecommunications equipment, Genitope Corporation, a biopharmaceutical company, Technical Olympic USA,
Inc., a leading homebuilder and financial services company, and Mission West Properties, a REIT engaged in the
management, leasing, marketing, development and acquisition of commercial R&D properties. He is also a trustee
of the Schwab Funds.
Clifford H. Higgerson
Class of Director: Class A Director
Appointed By: Stratex Networks, Inc.
Mr. Higgerson, 67, has served as a member of the board of directors of Stratex since March 2006 and currently sits
on its Compensation and Strategic Business Development Committees. He has more than 35 years experience in
research, consulting, planning and venture investing primarily in the telecommunications industry, with an
emphasis on carrier systems and equipment. In 2006 he became a partner with Walden International, a global
venture capital firm focused in the four key industry sectors: communications, electronics/digital consumer,
software & IT services and semiconductors. Mr. Higgerson was a founding partner of ComVentures from 1986 to
2005, and has been a general partner of Vanguard Venture Partners since 1991. He began his career as Director of
Research for Hambrecht & Quist and later became Director of the communications group at L.F. Rothschild,
Unterberg, Towbin. Mr. Higgerson s investments and directorships have included Astute Networks, Hatteras
Networks, Kotura, Lambda Optical Systems, Ygnition, Xtera Communications, Advanced Fibre Communications,
America Online, Ciena and Digital Microwave Corporation (now known as Stratex).
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Charles D. Kissner

Class of Director: Class A Director

Appointed By: Stratex Networks, Inc.

Mr. Kissner, 59, currently serves as Chairman of the board of directors of Stratex. Mr. Kissner joined Stratex as its
President and Chief Executive Officer and was elected a director in July 1995 and its Chairman in August 1996. He
served as Chief Executive Officer of Stratex from July 1995 to May 2000 and again from October 2001 until May 18,
2006. Prior to joining Stratex, he served from July 1993 to July 1995 as Vice President and General Manager of M/
A-COM, Inc., a manufacturer of radio and microwave communications products. Prior to that, he was executive vice
president of Fujitsu Network Switching, Inc., President and CEO of Aristacom International, and held several key
positions at AT&T (now Lucent Technologies) in general management, finance, sales, marketing, and engineering.
Mr. Kissner currently serves on the board of SonicWALL, Inc., a provider of Internet security appliances. Mr. Kissner
also serves on the Advisory Board of Santa Clara University s Leavey School of Business.

Dr. Mohsen Sohi

Class of Director: Class B Director

Appointed By: Harris Corporation

Dr. Sohi, 47, has served since 2003 as President and Chief Executive Officer of Freudenberg-NOK, a

privately-held joint venture partnership between Freudenberg & Co. of Germany and NOK Corp. of Japan, the

world s largest producer of elastomeric seals and custom molded products for automotive and other applications.

From 2001 through 2003, he was President, Retail Store Automation Division of NCR Corporation and from 1986

through 2001, he served in various senior positions at Honeywell/ Allied Signal Inc., including President,

Honeywell Electronic Materials and President, Honeywell Commercial Vehicle Systems.

Dr. James C. Stoffel

Class of Director: Class B Director

Appointed By: Harris Corporation

Dr. Stoffel, 60, currently serves on the board of directors of Harris where he has been a member since August 2003

and sits on its Finance Committee and Management Development and Compensation Committee. Prior to his

retirement, Dr. Stoffel was Senior Vice President, Chief Technical Officer and Director of Research and

Development of Eastman Kodak Company, a film and digital imaging company. He held this position from 2000

to April 2005. He joined Kodak in 1997 as Vice President, Director Electronic Imaging Products Research and

Development and became Director of Research and Engineering in 1998. Prior to joining Kodak, he was with

Xerox Corporation where he began his career in 1972. His most recent position with Xerox was Vice President,

Corporate Research and Technology. He is currently Chairman of the Board of Aster Wireless, Inc. Dr. Stoffel is

also a trustee of the George Eastman House museum. He serves on the Advisory Board for Research and Graduate

Studies at the University of Notre Dame and is Chairman of the Board of the Information Technologies Industries

Association and a member of the advisory board of ASTRI, Hong Kong.
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Edward F. Thompson

Class of Director: Class A Director

Appointed By: Stratex Networks, Inc.

Mr. Thompson, 69, has served as a member of the board of directors of Stratex since November 2002. He

currently chairs its Audit Committee and serves on its Nominating and Corporate Governance Committee.

Mr. Thompson has been a consultant to Fujitsu Labs of America since 2002. From 1976 to 1994, he held executive

positions at Amdahl Corporation, including Chief Financial Officer and Corporate Secretary and Chairman and

CEO. Mr. Thompson also held positions at U.S. Leasing International, Inc., Computer Sciences Corporation, IBM

and Lockheed Missiles and Space Company. Mr. Thompson has served as a director or advisor to a number of

companies including Fujitsu, Ltd. and several of its subsidiaries, SonicWALL Inc. and ShoreTel, Inc., a

voice-over-IP PBX company. He is on the advisory boards of Diamondhead Ventures, LLP and Santa Clara

University s Leavey School of Business.

Harris has agreed that, until the second anniversary of the closing of the proposed transactions, at least one of the
Harris directors must meet the independence requirements for directors serving on an audit committee as prescribed
by the NASDAQ rules and one must not be an employee of Harris or any of its subsidiaries (without regard to Harris
Stratex or any of its subsidiaries). Stratex has agreed that two of the directors to be appointed by Stratex must meet the
independence requirements for directors serving on an audit committee as prescribed by the NASDAQ rules.
Officers of Harris Stratex

Immediately prior to the effective time of the merger, the following individuals will hold positions at Harris
Stratex as identified below:

Guy M. Campbell

Position at Harris Stratex: Chief Executive Officer

Current Position: President, Microwave Communications Division, Harris Corporation

See the biographical information for Guy M. Campbell under =~ Board of Directors of Harris Stratex on page 123 of
this proxy statement/ prospectus. Mr. Campbell holds, and will continue to hold, equity interests in Harris, including
grants of stock options or other equity awards received as an employee of Harris.

Sarah A. Dudash

Position at Harris Stratex: Chief Financial Officer

Current Position: Vice President and Controller, Microwave Communications Division,

Harris Corporation

Ms. Dudash, 52, joined the Microwave Division of Harris as Division Controller in October, 2003 and was
promoted to Vice-President, Controller in September, 2006. She has over twenty years of experience in financial
management in both the public and private sectors.

Previously, Ms. Dudash was Business Unit Controller for the Integrated Information Communication Systems
Business Unit of the Government Communications Systems Division of Harris. Ms. Dudash began her career with
Deloitte Haskins & Sells. She has a bachelor s degree in general studies and a MBA degree from the University of
Pittsburgh and is a licensed certified public accountant in the State of Florida.

Ms. Dudash holds, and will continue to hold, equity interest in Harris, including grants of stock options or other
equity awards received as an employee of Harris.
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Robert W. Kamenski

Position at Harris Stratex: Corporate Controller

Current Position: Corporate Controller, Stratex Networks, Inc.

Mr. Kamenski, 52, joined Stratex in March 2006 as Corporate Controller. Prior to joining Stratex he was Vice

President of Finance for GoRemote Internet Communications, Inc. from April 2004 to February 2006, and Chief

Financial Officer for Iridex Corporation from March 1997 to August 2003. Earlier in his career, Mr. Kamenski

also held various management positions at Tandem Computers (now a division of Hewlett Packard) and was an

audit supervisor for Touche Ross & Co. (now combined with Deloitte and Touche LLP). He is a member of the

American Institute of CPAs and the Silicon Valley Chapter of Financial Executives International. Mr. Kamenski

received an M.B.A. from Santa Clara University and holds a B.B.A. degree in Accounting from the University of

Wisconsin, Milwaukee.

Thomas H. Waechter

Position at Harris Stratex: Chief Operating Officer

Current Position: Chief Executive Officer, Stratex Networks, Inc.

Mr. Waechter, 54, became President and Chief Executive Officer of Stratex effective May 18, 2006. Mr. Waechter

joined the board of directors of Stratex as an independent director on December 1, 2005. He is a technology

veteran with more than twenty years experience. Mr. Waechter held a number of senior management roles over

14 years at Schlumberger Ltd., an international services company. Recently, he served as President and Chief

Executive Officer of REMEC, a wireless communications manufacturer. Prior to that, Mr. Waechter was President

and Chief Executive Officer of Spectrian Corporation, which was acquired by REMEC. Mr. Waechter currently

serves on the Endowment Board of the College of William and Mary. He has a bachelor s degree in business
administration from the College of William and Mary in Virginia.

Other officers of Harris Stratex will be appointed in accordance with its certificate of incorporation and bylaws by
its board of directors and management team on or prior to the completion of the proposed transactions.
Compensation of Directors and Executive Officers

Harris Stratex has not yet paid any compensation to its directors, executive officers or other managers. The form
and amount of the compensation to be paid to each of Harris Stratex s directors, executive officers and other managers
will be determined by the board of directors of Harris Stratex as soon as practicable prior to or following the
completion of the merger and the contribution transaction.

The directors of Harris Stratex after the merger and the contribution transaction will receive compensation and
benefits as determined to be appropriate by the combined company for persons performing the types of services to be
performed by the directors of Harris Stratex. Following the merger and the contribution transaction, the board of
directors of Harris Stratex is expected to review the level of benefits in light of compensation to directors of
comparable public companies and workload.

Stock Incentive Plan

It is expected that the Harris Stratex Networks, Inc. 2007 Stock Equity Plan, or the 2007 Plan, will be adopted by
the board of directors of Harris Stratex and approved by Harris, as its sole stockholder, prior to the consummation of
the proposed transactions. In addition, Harris Stratex anticipates that, following the consummation of the proposed
transactions, the board of directors of Harris Stratex will grant awards to its directors and officers under the 2007 Plan.

The following is a description of the material terms of the 2007 Plan and is qualified in its entirety by reference to
the complete text the 2007 Plan, which is filed as Exhibit 10.26 to the registration statement
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of which this proxy statement/ prospectus is a part and incorporated by reference into this proxy statement/
prospectus.
Number of Shares
As a general matter, at no time may the number of shares of Harris Stratex Class A common stock issued pursuant
to or subject to outstanding awards granted under the 2007 Plan exceed 5,000,000 shares of Harris Stratex Class A
common stock. The 2007 Plan provides for a limited number of exceptions to this provision, including adjustments for
extraordinary corporate events.
Purpose
The 2007 Plan is intended to retain and reward highly qualified employees, consultants, and directors and
encourage their ownership of Common Stock.
Administration
The 2007 Plan may be administered by the compensation committee of the board of directors of Harris Stratex, by
another designated committee, or by the board directly. The designated administrator, or the committee, has the
discretion, subject to the provisions of the 2007 Plan, to determine the employee, consultant or director to receive an
award, the form of award and any acceleration or extension of an award. Further, the committee has complete
authority to interpret the 2007 Plan, to prescribe, amend and rescind rules and regulations relating to it, to determine
the terms and provisions of the respective award agreements (which need not be identical), and to make all other
determinations necessary or advisable for the administration of the 2007 Plan.
Eligibility
Awards may be granted to any employee of or consultant to or its affiliates or to non-employee members of the
board of directors of Harris Stratex or of any board of directors (or similar governing authority) of any affiliate.
Shares Subject to the 2007 Plan
The shares issued or to be issued under the 2007 Plan are authorized but unissued shares of Harris Stratex Class A
common stock. The maximum number of shares of Harris Stratex Class A common stock which may be issued or
made subject to awards under the 2007 Plan is , and no more than 10% of the available 2007 Plan shares of
Harris Stratex Class A common stock may be covered by awards issued to any one person in any one calendar year.
Type of Awards
Awards under the 2007 Plan may include incentive stock options, nonstatutory stock options, stock appreciation
rights, restricted stock, restricted stock units and performance units, qualified performance-based awards, and stock
grants. Each award will be evidenced by an instrument in such form as the committee may prescribe, setting forth
applicable terms such as the exercise price and term of any option or applicable forfeiture conditions or performance
requirements for any restricted stock or restricted stock units. Except as noted below, all relevant terms of any award
will be set by the committee in its discretion.

Nonstatutory stock options and incentive stock options, or stock options, are rights to purchase Harris Stratex
Class A common stock. A stock option may be immediately exercisable or become exercisable in such
installments, cumulative or non-cumulative, as the committee may determine. A stock option may be exercised
by the recipient giving written notice to Harris Stratex, specifying the number of shares with respect to which the
stock option is then being exercised, and accompanied by payment of an amount equal to the exercise price of the
shares to be purchased. The purchase price may be paid by cash, check, by delivery to Harris Stratex (or
attestation of
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ownership) of shares of Harris Stratex Class A common stock (with some restrictions), or through and under the
terms and conditions of any formal cashless exercise program authorized by Harris Stratex.

Incentive stock options may be granted only to eligible employees of Harris Stratex or any parent or subsidiary
corporation and must have an exercise price of not less than 100% of the fair market value of the Harris Stratex
Class A common stock on the date of grant (110% for incentive stock options granted to any 10% stockholder of
Harris Stratex). In addition, the term of an incentive stock option may not exceed seven years (five years, if
granted to any 10% stockholder. Nonstatutory stock options must have an exercise price of not less than 100% of
the fair market value of the Harris Stratex Class A common stock on the date of grant and the term of any
nonstatutory stock option may not exceed seven years. In the case of an incentive stock option, the amount of the
aggregate fair market value of Harris Stratex Class A common stock (determined at the time of grant) with
respect to which incentive stock options are exercisable for the first time by an employee during any calendar
year (under all such plans of his or her employer corporation and its parent and subsidiary corporations) may not
exceed $100,000.

Stock appreciation rights, or SARs, are rights to receive (without payment to Harris Stratex) cash, property or
other forms of payment, or any combination thereof, as determined by the committee, based on the increase in the
value of the number of shares of Harris Stratex Class A common stock specified in the SAR. The base price
(above which any appreciation is measured) will in no event be less than 100% of the fair market value of Harris
Stratex Class A stock on the date of grant of the SAR or, if the SAR is granted in tandem with a stock option (that
is, so that the recipient has the opportunity to exercise either the stock option or the SAR, but not both), the
exercise price under the associated stock option.

Awards of restricted stock are grants or sales of Harris Stratex Class A common stock which are subject to a risk
of forfeiture, such as a requirement of the continued performance of services for stated term or the achievement
of individual or Harris Stratex performance goals. Awards of restricted stock include the right to any dividends
on the shares pending vesting (or forfeiture), although the committee may determine, at the time of the award,
that dividends will be deferred and, if dividends are deferred, the committee may determine that the deferred
dividends will be reinvested in additional restricted stock.

Awards of restricted stock units and performance units are grants of rights to receive either shares of Harris
Stratex Class A common stock (in the case of restricted stock units) or the appreciation over a base value (as
specified by the committee) of a number of shares of Harris Stratex Class A common stock (in the case of
performance stock units) subject to satisfaction of service or performance requirements established by the
committee in connection with the award. Such awards may include the right to the equivalent to any dividends on
the shares covered by the award, which amount may in the discretion of the committee be deferred and paid if
and when the award vests.

Qualified performance-based awards are awards which include performance criteria intended to satisfy
Section 162(m) of the code. Section 162(m) of the code limits Harris Stratex s federal income tax deduction for
compensation to certain specified senior executives to $1 million dollars, but excludes from that limit

performance-based compensation. Qualified performance-based awards may be in the form of stock options,
restricted stock, restricted stock units or performance units, but in each case will be subject to satisfaction of one
of the following criteria, either individually, alternatively or in any combination, applied to either Harris Stratex
as a whole or to a business unit or affiliate, either individually, alternatively, or in any combination, and measured
either annually or cumulatively over a period of years, on an absolute basis or relative to a pre-established target,
to previous years results or to a designated comparison group, in each case as specified by the committee in the
award:
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cash flow (before or after dividends)

stock price
stockholder return or total stockholder return

return on investment

market capitalization

debt leverage (debt to capital)

sales or net sales

income, pre-tax income or net income

operating profit, net operating profit or economic profit
return on operating revenue or return on operating assets
operating ratios

working capital ratios

market share improvement customer service

earnings per share (including, without limitation,
earnings before stock based compensation, profit
sharing, interest, taxes, depreciation and amortization)
return on equity

return on capital (including without limitation return on
total capital or return on invested capital)

return on assets or net assets

economic value added

revenue

backlog

operating income, pre-tax income, or net income
gross margin, operating margin or profit margin

cash from operations

patent applications and patent awards

general and administrative expenses

Qualified performance-based awards in the form of stock options must have an exercise price which is not less
than 100% of the fair market value of Harris Stratex Class A common stock on the date of grant. No payment or
other amount will be available to a recipient of a qualified performance- based award except upon the
committee s determination that particular goal or goals established by the committee for the criteria (from among
those specified above) selected by the committee have been satisfied.
A stock grant is a grant of shares of Harris Stratex Class A common stock not subject to restrictions or other
forfeiture conditions. Stock grants may be awarded only in recognition of significant contributions to the success
of Harris Stratex or its affiliates, in lieu of compensation otherwise already due, or in other limited circumstances

which the committee deems appropriate.

Effect of Termination of Employment or Association

Unless the committee determines otherwise in connection with any particular award under the 2007 Plan, stock
options and SARs will generally terminate three months following the recipient s termination of employment or other
association with the Company. The effect of termination on other awards will depend on the terms of those awards.

Transferability

In general, no award under the 2007 Plan may be transferred by the recipient and during the life of the recipient all
rights under an award may be exercised only by the recipient or his or her legal representative. However, the
committee may approve the transfer, without consideration, of an award of a nonstatutory option or restricted stock to

a family member.
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Effect of Significant Corporate Event

In the event of any change in the outstanding shares of Harris Stratex Class A common stock through merger,
consolidation, sale of all or substantially all the property of Harris Stratex, reorganization, recapitalization,
reclassification, stock dividend, stock split, reverse stock split, or other distribution with respect to such shares of
Harris Stratex Class A common stock, an appropriate and proportionate adjustment will be made in (1) the maximum
numbers and kinds of shares subject to the 2007 Plan and the 2007 Plan limits, (2) the numbers and kinds of shares or
other securities subject to the then-outstanding awards, (3) the exercise or hurdle price for each share or other unit of
any other securities subject to then-outstanding Harris Stratex Class A stock options or SARs (without change in the
aggregate purchase or hurdle price as to which stock options or SARs remain exercisable) and (4) the repurchase price
of each share of restricted stock then subject to a risk of forfeiture in the form of a Harris Stratex repurchase right. In
the event of an acquisition, any then-outstanding award will accelerate in full to the extent not assumed or replaced by
the acquirer of Harris Stratex. Upon dissolution or liquidation of Harris Stratex other than as part of an acquisition or
similar transaction, each outstanding stock option or SAR shall terminate, but the participant shall have the right,
immediately prior to the dissolution or liquidation, to exercise the stock option or SAR to the extent exercisable on the
date of dissolution or liquidation.

Change of Control

Award agreements pursuant to the 2007 Plan may provide, as determined by the committee, that, in the event of a
change of control, stock options and stock appreciation rights will accelerate; the risk of forfeiture applicable to
restricted stock and restricted stock units will lapse; and all conditions on restricted stock and restricted stock units
shall be deemed to have been satisfied. A change of control is defined as the occurrence of any of (a) a transaction
after which less than 50% of the voting power of the resulting entity or ultimate parent entity is represented by
previously issued and outstanding Harris Stratex securities, or securities into which the Harris Stratex securities were
converted; (b) a tender or exchange offer made directly to the Harris Stratex stockholders that the board of directors of
Harris Stratex does not recommend that results in a person or group possessing more than 30% of the total combined
voting power of Harris Stratex (exempting Harris, so long as it beneficially owns 30% or more of the total voting
power of Harris Stratex, and also exempting Harris Stratex, its affiliates, the trustees of its employee benefits plans,
and any underwriters temporarily holding securities prior to an offering of such securities); (c) the composition of the
board changes, over a period of 36 months or less, such that a majority of the individuals on the board are no longer at
least one of the following: (i) directors appointed before the adoption of the plan or directors who have served
throughout the period, (ii) appointees of Harris, or (iii) directors elected by a majority of directors that (x) belong to
the same class of directors as such director, and (y) satisfied the criteria above at the time they voted for such director;
or (d) a majority of the Harris Stratex board of directors determines that a change in control has occurred. However,
no change of control will be deemed to have occurred under the 2007 Plan if, immediately before any occurrence
described above, Harris owns more than 30% of the total voting power of Harris Stratex and if, immediately after any
such occurrence, Harris owns a majority of the total voting power of Harris Stratex.

Amendments to the 2007 Plan

Generally the board of directors of Harris Stratex may amend or modify the 2007 Plan at any time subject to the
rights of holders of outstanding awards on the date of amendment or modification.
Certain Related Party Transactions

For information relating to transactions between Harris and Harris Stratex, see Note 1. Significant Accounting
Policies Related Party Transactions in the Notes to Combined Financial Statements beginning on page F-10 of this
proxy statement/ prospectus.
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In addition, following the completion of the transactions, Harris, which at that time will have the right to elect five
of Harris Stratex s nine directors, and Harris Stratex will be parties to those agreements identified under Other
Agreements beginning on page 114 of this proxy statement/ prospectus, including the transition services agreement
and the lease agreement. Amounts to be paid to Harris under the transition services agreement are not known at this
time but are expected to exceed $60,000 per year, and amounts to be paid to Harris under the lease agreement will be
approximately $45,000 per month.

132

Table of Contents 195



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A

Table of Contents

HARRIS STRATEX INDUSTRY BACKGROUND

Wireless transmission networks are constructed using microwave radios and other equipment to connect cell sites,
switching systems, wire-line transmission systems and other fixed access facilities. Wireless networks range in size
from a single transmission link connecting two buildings to complex networks comprised of thousands of wireless
connections. The architecture of a network is influenced by several factors, including the available radio frequency
spectrum, coordination of frequencies with existing infrastructure, application requirements, environmental factors
and local geography.

There has been an increase in the capital spending in the wireless telecommunications industry in recent years.
The demand for high speed wireless transmission products has been growing at a slightly higher rate than the wireless
industry as a whole. Harris Stratex believes that this growth is directly related to the growth in both the use of mobile
wireless communications networks and the increased demand for fixed wireless transmission solutions. Major driving
factors for such growth include the following:

Increase in Global Wireless Subscribers and Minutes of Use. The number of global wireless subscribers and
minutes of use per subscriber are expected to continue to increase. The primary drivers include increased
subscription, increased voice minutes of use per subscriber and the growing use by subscribers of data
applications. Third generation data applications have been introduced in the developed countries and this has
fueled an increase in minutes of data use. Harris Stratex believes that growth as a result of new data services will
continue for the next several years.

Increased establishment of mobile and fixed wireless telecommunications infrastructures in developing countries.
In parts of the world, telecommunications services are inadequate or unreliable because of the lack of existing
infrastructures. To service providers in developing countries seeking to increase the availability and quality of
telecommunications and internet access services, wireless solutions are an attractive alternative to the
construction or leasing of wireline networks, given their relatively low cost and ease of deployment. As a result,
there has been an increased establishment of mobile and fixed wireless telecommunications infrastructures in
developing countries. Emerging telecommunications markets in Africa, Asia, the Middle East, Latin America and
Eastern Europe are characterized by a need to build out basic telecommunications systems.

Technological advances, particularly in the wireless telecommunications market. The demand for cellular
telephone and other wireless services and devices continues to increase due to technological advances and
increasing consumer demand for connectivity to data and voice services. New mobile-based services based upon
what is commonly referred to as third-generation technology is also creating additional demand and growth in
mobile networks and their associated infrastructure. The demand for fixed broadband access networks has also
increased due to data transmission requirements resulting from Internet access demand. Similar to cellular
telephone networks, wireless broadband access is typically less expensive to install and can be installed more
rapidly than a wireline or fiber alternative. New and emerging services such as WiMAX are expected to expand
over the next several years. Both WiMAX and new high-speed mobile-based technology can be used for a
number of applications, including last mile broadband connections, hotspots and cellular backhaul, and
high-speed enterprise connectivity for business.

Global deregulation of telecommunications market and allocation of radio frequencies for broadband wireless
access. Regulatory authorities in different jurisdictions allocate different portions of the radio frequency spectrum
for various telecommunications services. Many countries have privatized the state-owned telecommunications
monopoly and opened their markets to competitive network service providers. Often these providers choose a
wireless transmission service, which causes an increase in the demand for transmission solutions. Such global
deregulation of the telecommunications market and the related allocation of radio frequencies for broadband
wireless access transmission have led to increased competition to supply wireless-based transmission systems.
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Other Global trends and developments in the microwave communications markets include:
Continuing fixed-line to mobile-line substitution;

Private networks and public telecommunications operators building high-reliability, high-bandwidth networks
that are more secure and better protected against natural and man-made disasters;

Continuing global mobile operator consolidation; and

The Federal Communications Commission, or FCC, mandated a 2 GHz relocation project designed to resolve a
public safety interference problem. The project includes the relocation of 12 federal agencies and a significant
amount of microwave radio content. The FCC has mandated that most television broadcasters, fixed link service
users and others who operate within the 1990 2110 MHz spectrum band replace and/or upgrade their 2 GHz
transmission facilities by September 7, 2007 to operate within the 2025 2110 MHz spectrum band. In exchange,
the FCC will relinquish spectrum at 700 and 800 MHz and pay them cash.

Harris Stratex believes that as broadband access and telecommunications requirements grow, wireless systems will
continue to be used as transmission systems to support a variety of existing and expanding communications networks
and applications. In this regard, Harris Stratex believes that wireless systems will be used to address the connection
requirements of several markets and applications, including the broadband access market, cellular applications, and
private networks.
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DESCRIPTION OF THE BUSINESS OF STRATEX NETWORKS, INC.
Business

Stratex is a leading provider of innovative wireless transmission solutions to mobile wireless carriers and data
access providers around the world. Stratex s solutions also address the requirements of fixed wireless carriers,
enterprises and government institutions that operate broadband wireless networks. Stratex designs, manufactures and
markets a broad range of products that offer a wide range of transmission frequencies, ranging from 0.3 Gigahertz
(GHz) to 38 GHz, and a wide range of transmission capacities, typically ranging from 64 Kilobits to 20C-3 or
311 Megabits per second (Mbps). In addition to its product offerings, Stratex provides network planning, design and
installation services and works closely with its customers to optimize transmission networks.

Stratex has a long history of introducing innovative products into the telecommunications industry. Stratex s
newest product platform, Eclipse, which began shipping in January 2004, is one of the first wireless transmission
platforms that combine a broad range of wireless transmission functions into one network processing node. This node
contains many functions that previously had to be purchased separately from one or more equipment suppliers.
Eclipse has the flexibility to increase transmission speeds and adjust capacity with software upgrades and is designed
to simplify complex networks and lower the total cost of ownership over the product life.

The sales of all of Stratex s product lines are generated primarily through Stratex s worldwide direct sales force.
Stratex also generates sales through base station suppliers, distributors and agents.

Stratex has sold over 300,000 microwave radios, which have been installed in over 150 countries. Stratex markets
its products to service providers directly, as well as indirectly through its relationships with original equipment
manufacturer, or OEM, base station suppliers.

Properties

Stratex s corporate offices and principal research and development facilities are located in San Jose, California in
one leased building of approximately 60,000 square feet. Stratex has vacated two other buildings in San Jose of
approximately 73,000 square feet; however, Stratex has ongoing lease commitments for these buildings. Stratex also
leases two buildings in Milpitas, California totaling 60,000 square feet. One of these buildings is used for
warehousing. Stratex has vacated the other building of approximately 28,000 square feet. Stratex has an ongoing lease
commitment for the vacated building. In the vacated building, Stratex has sub-tenants occupying the majority of the
building. Although Stratex has discontinued its Seattle, Washington operations, Stratex has ongoing lease
commitments at the facility, which consists of two leased buildings aggregating approximately 101,000 square feet of
office and manufacturing space.

Stratex also owns a 44,000 square foot service and repair facility in Hamilton, Scotland. Stratex owns an
additional 58,000 square feet of office and manufacturing space in Wellington, New Zealand. Additionally, Stratex
leases an aggregate of approximately 32,000 square feet worldwide for sales, customer service and support offices.
Stratex believes these facilities are adequate to meet its anticipated needs for the foreseeable future.

Legal Proceedings

There are no material existing or pending legal proceedings against Stratex. Stratex is subject to legal proceedings
and claims that arise in the normal course of its business.
Certain Projections Relating to Stratex

In connection with its discussions with Harris concerning the proposed transactions, Stratex prepared certain
non-public financial projections for Stratex for the six months ending June 30, 2007 and the twelve months ending on
June 30, 2008 and June 30, 2009. These projections relate solely to Stratex and do not
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take into account any of the proposed transactions or their potential impact. Stratex prepared these projections solely
for the proposed transactions and not with a view to their public disclosure. As a matter of policy and practice, Stratex
does not publicly disclose detailed projections or forecasts of the future financial condition, results of operations or
other financial or operating results of Stratex or any of its business segments. The projections presented below are
included in this proxy statement/prospectus only because they were provided to Harris and its financial advisors in
connection with their evaluations of the proposed transactions.

While Stratex s management prepared the projections in good faith and on bases they believed to be reasonable, the
projections (and the assumptions and information upon which they are based) are forward looking statements that are
inherently subjective, imprecise and subject to considerable uncertainties and risks. In particular, most of the
assumptions and information upon which the projections are based relate to future events, conditions and
circumstances which cannot be reliably predicted and over which Stratex may have little or no control. These future
events, conditions and circumstances are susceptible to many different possible views, estimates and interpretations.
While presented with numeric specificity, the projections incorporate and reflect many important assumptions made
by Stratex s management with respect to future events, conditions and circumstances, including industry performance
and competition, general business, economic, market and financial conditions and other commercial and financial
matters, all of which are beyond Stratex s control. Stratex cannot predict whether the assumptions and other future
variables upon which the projections are based will ultimately prove to be accurate. The actual results that Stratex
would have achieved as a stand-alone entity might have been materially higher or lower than the results reflected in
the projections. See Information Relating to Forward-Looking Statements beginning on page 41 of this proxy
statement/prospectus.

Stratex prepared the projections and made the underlying assumptions on the basis of the information existing and
available to it at the time of such preparation. Neither Stratex nor Harris Stratex has updated or intends to update the
projections or underlying assumptions to reflect any subsequent or future developments or otherwise, and each
specifically disclaims any duty to update the projections or the underlying assumptions unless required to do so by
applicable law.

The projections were not prepared in compliance with any regulations or guidelines promulgated by the SEC or
the American Institute of Certified Public Accountants relating to the presentation of prospective financial
information, nor were they prepared in accordance with U.S. GAAP. Neither Stratex s auditors nor any other
independent accountants have compiled, examined or performed any procedures with respect to the information
contained in the projections set forth below. In addition, neither Stratex s auditors nor any other independent
accountants have expressed any opinion or any other form of assurance with respect to such information, the
projections or their achievability. Stratex s auditors assume no responsibility for, and disclaim any association with,
this information.

The inclusion of the projections should not be regarded as an indication that Stratex, Harris, either of their
financial advisors or any other person who received the projections considered, or now considers, such information to
be a reliable prediction of future events, and such information should not be relied on as such. Neither Stratex nor any
of its financial advisors or representatives has made any representations or warranties, or provided any other
assurances, with respect to the projections or the underlying assumptions.

For all of the reasons described above, we strongly caution you not to unduly rely or place undue certainty upon
the accuracy or completeness of the projections described below in deciding how to vote on the proposed transactions.
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Stratex Networks, Inc.
Projections dated August 20, 2006
(in thousands, except percentages)

Six Months Twelve Months Twelve Months
Ended Ended Ended
June 30, 2007 June 30, 2008 June 30, 2009

Revenue $ 141,000 $ 307,000 $ 350,947
Product costs 85,125 186,055 212,674
Other costs 7,350 15,371 14,403
Total cost of goods sold 92,475 201,426 227,077
Gross margin 48,525 105,574 123,870

Gross margin percentage 34.4% 34.4% 35.3%
Research and development 8,210 16,960 17,592
Sales and marketing 17,788 37,384 37,753
General and administrative 9,497 22,649 24,840
Total operating expense 35,495 76,993 80,185
Operating income 13,030 28,581 43,685
Interest and other (1,600) (3,200) (3,200)
Pre-tax income 11,430 25,381 40,485
Income tax 1,000 2,000 2,000
Net income 10,430 23,381 38,485
Cash flow from operations, investments
and financings 3,902 5,206 22,892

The following is a brief description of the material assumptions on which the projections were based:

Year over year, the revenue growth rates included in these projections are 13% from fiscal year 2006 to fiscal
year 2007, 13% from fiscal year 2007 to fiscal year 2008 and 14% from fiscal year 2008 to fiscal year 2009.
The market growth rate for the Stratex addressable global market is 12% to 15% which assumes strong growth
in the provisioning of basic services in developing countries building basic telecom infrastructure.

Year over year, gross margin as a percent of sales improves as cost reductions are achieved through design
improvements and reduced manufacturing costs that will exceed declines in average selling prices. In addition,
manufacturing costs and average selling prices will decline at rates that are consistent with Stratex s recent
operating history.

Operating expenses as a percentage of sales decrease from 25.1% in fiscal year 2008 to 22.8% in fiscal year
2009 as Stratex is able to utilize existing infrastructure to support increased revenues and invest in new product

innovation and market expansion.

Operating income leverage is gained by the increased volumes at increased gross margin contribution rates.
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Other income expense for Stratex is composed primarily of interest income and expense and foreign currency
hedging costs.

A low income tax rate for Stratex based on its history of net operating losses.
Modest cash flow levels for fiscal year 2007 and fiscal year 2008 and increases in fiscal year 2009 as a result of

a large reduction in debt obligations.
137

Table of Contents 202



Edgar Filing: Harris Stratex Networks, Inc. - Form S-4/A
Table of Contents
Other key assumptions:

Stratex s suppliers will be able to expand their capacity, enabling Stratex to fulfill growing product demand
while reducing their manufacturing costs and providing higher volume discounts; and

Political and economic conditions in key international markets will remain similar to current conditions.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS OF STRATEX
Business Overview

Stratex designs, manufactures, markets and sells advanced wireless solutions for worldwide mobile and fixed
telephone network interconnection and access. Since its founding in 1984, Stratex has introduced a number of
innovative products in the telecommunications market and has delivered wireless transmission systems for the
transport of data, voice and video communication, including comprehensive service and support. Stratex markets its
products primarily to mobile wireless carriers around the world. For more information about Stratex s business and its
product line, see Description of the Business of Stratex Networks, Inc. on page 135 of this proxy
statement/prospectus. A significant percentage of Stratex s revenue is derived from sales outside the United States. As
a result, its revenues from sales of equipment and services outside the United States were 97% in the first quarter of
fiscal 2007, 95% in fiscal 2006, 94% in fiscal 2005 and 96% in fiscal 2004.

In fiscal 2006, Stratex continued to focus its efforts and made significant progress in transitioning from its legacy
products to the Eclipse business model. Stratex introduced some initial products as part of its plan to roll out the next
generation of Eclipse products. Its results of operations improved significantly in fiscal 2006 as compared to fiscal
2005. Stratex achieved key milestones that it had been focusing on as part of its strategic plan.

As indicated in the table below, Stratex s gross margins have shown gradual improvement since the beginning of
2006.

Q2FY Q1FY Q4FY Q3FY Q2FY Q1FY
2007 2007 2006 2006 2006 2006
Gross margin 30.9% 30.0% 30.7% 29.2% 26.8% 23.0%

Stratex believes that it has accomplished these financial improvements mainly because of the success of the
expanding Eclipse product line and due to the streamlining of operations by taking certain cost reduction measures
over the past few years. Revenue from Eclipse products in fiscal 2006 was $134.5 million as compared to
$39.6 million in fiscal 2005.

Critical Accounting Policies and Estimates

The preparation of Stratex s consolidated financial statements in accordance with generally accepted accounting
principles requires Stratex to make estimates and judgments that affect the reported amounts of assets and liabilities,
including the disclosure of contingent assets and liabilities at the date of Stratex s consolidated financial statements,
and the reported amounts of revenue and expenses. By their nature, these estimates and judgments are subject to an
inherent degree of uncertainty. Stratex management bases its estimates and judgments on historical experience, market
trends, and other factors that are believed to be reasonable under the circumstances. Actual results may differ from
these estimates under different assumptions or conditions. Stratex management believes the following critical
accounting policies, among others, affect its more significant judgments and estimates used in the preparation of
Stratex s consolidated financial statements.

Revenue Recognition

Stratex recognizes revenue pursuant to Staff Accounting Bulletin No. 104, or SAB 104, Revenue Recognition.
Accordingly, revenue is recognized when all four of the following criteria are met: (i) persuasive evidence that the
arrangement exists; (ii) delivery of the products and/or services has occurred; (iii) the selling price is fixed or
determinable; and (iv) collectibility is reasonably assured.

In accordance with SAB 104, revenues from product sales are generally recognized when title and risk of loss
passes to the customer and the above criteria are met, except when product sales are combined with significant
post-shipment installation services. Under this exception, revenue is deferred until such
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services have been performed. Installation service revenue is recognized when the related services are performed.
When sales are made under payment terms beyond Stratex s normal credit terms, revenue is recognized only when
cash is collected from the customer unless the sale is covered by letters of credit or other bank guarantees. Revenue
from service obligations under maintenance contracts is deferred by Stratex and recognized on a straight-line basis
over the contractual period, which is typically one year.

In the fourth quarter of fiscal 2006, Stratex entered into a license agreement with Alcatel for Eclipse software and
products, which agreement obligates Alcatel to pay Stratex a license fee based on the dollar value of Alcatel s quarterly
purchases from our contract manufacturers. A minimum quarterly license fee is recognized as revenue in the fiscal
quarter it is invoiced. License fees in excess of the quarterly minimum are recognized as revenue in the quarter in
which they are invoiced, due and payable. The agreement includes additional support services that may be provided
by Stratex to Alcatel. In accordance with Emerging Issues Task Force, or EITF, 00-21 Revenue Arrangements with
Multiple Deliverables Stratex has determined that revenue related to these services should be recognized separately
from the license fee and as and when the services are performed.

Provision for Warranty

At the time Stratex recognizes revenue, Stratex establishes an accrual for estimated warranty expenses associated
with its sales and records it as a component of cost of sales. Stratex s standard warranty period generally is 27 months
from the date of sale if the customer uses us or Stratex s approved installers to install the products; otherwise it is
15 months from the date of sale. The warranty accrual is made based on forecasted returns and average cost of repair.
Forecasted returns are based on trended historical returns. While Stratex believes that its warranty accrual is adequate
and that the judgment applied is appropriate, the estimated amounts could differ materially from actual results. If
actual warranty costs exceed the accrued expense, Stratex s cost of sales will increase. For more information regarding
Stratex s warranty accrual for fiscal years 2006, 2005 and 2004, see Note 9 to the Consolidated Financial Statements
included in Stratex s Annual Report on Form 10-K for the fiscal year ended March 31, 2006, as amended, incorporated
into this proxy statement/prospectus by reference. See Where You Can Find More Information beginning on page 205
of this proxy statement/prospectus.

Inventories

Inventories are stated at the lower of cost (first-in, first-out) or market, where cost includes material, labor, and
manufacturing overhead. Stratex regularly monitors inventory quantities on hand and records a provision for excess
and obsolete inventories based primarily on its forecast of future product demand and production requirements. Cost
of sales included an excess and obsolete inventory provision of $3.6 million for fiscal 2006 and $2.9 million for fiscal
2005. Although Stratex makes every effort to ensure the accuracy of its forecasts of future product demand, any
significant unanticipated changes in demand or technological developments could significantly impact the value of
Stratex s inventory and reported operating results. If actual market conditions are less favorable than Stratex s
assumptions, additional provisions for excess and obsolete inventory may be required, which would increase reported
cost of sales. Stratex s estimates of future product demand may prove to be inaccurate, in which case Stratex may have
understated or overstated the provision required for excess and obsolete inventory. In the future, if Stratex s inventory
is determined to be overvalued, Stratex would be required to recognize such costs in its cost of sales at the time of
such determination. If Stratex s inventory is determined to be undervalued, Stratex may have overstated its cost of
sales in previous periods and would be required to report lower cost of sales in a future period.

Stratex currently subcontracts substantially all of its manufacturing. Each month Stratex provides its suppliers with
a six-month forecast so they can secure parts with a substantial manufacturing and delivery lead time in order to meet
forecasted delivery schedules. Stratex is generally obligated to pay for the items purchased by its suppliers based on
such forecasts. If actual demand for Stratex s products is less than forecasted, Stratex may have excess inventory,
which would be recorded as an additional provision component of cost of sales.
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Valuation of Long-Lived Assets

Stratex accounts for impairment or disposal of long-lived assets in accordance with Statement of Financial
Accounting Standard No. 144 Accounting for the Impairment or Disposal of Long-Lived Assets , or SFAS 144.
SFAS 144 supersedes SFAS No. 121  Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets
to be Disposed of , or SFAS 121, by requiring that one accounting model be used for long-lived assets to be disposed
of by sale, whether previously held and used or newly acquired, and by broadening the presentation of discontinued
operations to include more disposal transactions. Stratex values assets based on the fair value of the asset. In fiscal
2005, Stratex recorded an impairment loss on property and equipment of $0.9 million. In fiscal 2006 and the first
quarter of fiscal 2007, there was no impairment loss recorded on long-lived assets by Stratex.

Valuation of Intangible Assets

Stratex accounts for intangible assets in accordance with Statement of Financial Accounting Standards No. 142,

Goodwill and Other Intangible Assets, or SFAS No. 142. SFAS No. 142 requires that goodwill and identifiable
intangible assets with indefinite useful lives no longer be amortized, but instead be tested for impairment at least
annually. SFAS No. 142 also requires that intangible assets with estimable useful lives be amortized over their
respective estimated useful lives to their estimated residual values, and reviewed for impairment in accordance with
SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets. Stratex reviews its intangible assets
for impairment at least annually or whenever events or changes in circumstances indicate that the carrying amount of
these assets may not be recoverable.

In fiscal 2004, Stratex acquired intangible assets of $2.4 million. Stratex was amortizing these intangible assets
over their estimated useful life of 18 months. During fiscal 2005, Stratex reviewed its intangible assets for impairment
and accelerated the amortization of the intangible assets as Stratex concluded they were impaired. Stratex amortized
the entire balance of intangible assets in the third quarter of fiscal 2005. During fiscal 2006 and the first quarter of
fiscal 2007, Stratex did not record any intangible assets.

Restructuring and Impairment Charges

Liability for costs associated with an exit or disposal activity is recognized by Stratex when the liability is incurred
in accordance with SFAS No. 146, Accounting for Costs Associated with Exit or Disposal Activities , or SFAS 146.
Prior to December 31, 2002 Stratex accounted for restructurings in accordance with Emerging Issues Task Force
No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity
(including Certain Costs Incurred in a Restructuring), or EITF No. 94-3 and SAB No. 100, Restructuring and
Impairment Charges . Under EITF 94-3, a liability for an exit cost was recognized by Stratex at the date of its
commitment to an exit plan. The restructuring accrual related to vacated properties was calculated net of estimated
sublease income Stratex expected to receive once it subleased the properties that have been vacated. To determine the
lease loss, certain assumptions were made related to (1) the time period over which the buildings will remain vacant,
(2) sublease terms, (3) sublease rates and (4) an estimate of brokerage fees. The lease loss represents Stratex
management s estimate of time to sublease and actual sublease rates. Sublease income is estimated based on current
market quotes for similar properties. If Stratex is unable to sublease these properties on a timely basis or if Stratex is
forced to sublease them at lower rates due to changes in market conditions, Stratex would adjust the accrual
accordingly. Accordingly, SFAS No. 146 may affect the timing of recognizing future restructuring costs as well as the
amounts recognized. In fiscal 2005 and fiscal 2004 Stratex recorded restructuring charges of $2.3 million and
$4.0 million, respectively, for lease obligations related to buildings that were vacated in fiscal 2003 and fiscal 2002
primarily due to a change in the estimate of sublease income which was initially estimated at the time the buildings
were vacated.
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Provision for Uncollectible Receivables

In establishing the appropriate provisions for trade and long-term receivables due from customers, Stratex makes
assumptions with respect to their future collectibility. Such assumptions are based on an individual assessment of a
customer s credit quality as well as subjective factors and payment trends, including the aging of receivable balances
and taking into consideration the country in which the customer is located as over 90% of Stratex s customers are
located outside of the United States. Generally, these individual credit assessments occur prior to the inception of the
credit exposure and at regular reviews during the life of the exposure and consider:

a customer s ability to meet and sustain its financial commitments;

a customer s current and projected financial condition; and

the positive or negative effects of the customer s current and projected industry outlook.

Deferred Taxes

Stratex must make estimates and judgments in determining income tax expense for financial statement purposes.
These estimates and judgments occur in the calculation of tax assets and liabilities that arise from differences in the
timing of recognition of revenue and expense for tax and financial statement purposes. Stratex must assess the
likelihood that it will be able to recover its deferred tax assets. If recovery is not likely, Stratex must increase its
provision for taxes by recording a valuation allowance against the deferred tax assets that Stratex estimates will not
ultimately be recoverable. To the extent that Stratex s estimates regarding valuation allowance are understated,
additional charges to income tax expense would be recorded in the period in which it determines the understatement.
If Stratex s estimates are overstated, income tax benefits will be recognized when realized. As of June 30, 2006,
Stratex believes that all the deferred tax assets recorded on the balance sheet are not realizable in the foreseeable
future and Stratex had recorded a full valuation allowance. For details regarding Stratex s deferred tax assets please see
Note 10 to Stratex s Consolidated Financial Statements included in its Annual Report on Form 10-K for the fiscal year
ended March 31, 2006, as amended, and incorporated into this proxy statement/prospectus by reference.
Results of Operations

Three and Six Months Ended September 30, 2006 Versus Three and Six Months Ended September 30, 2005

Revenues

Net sales for the second quarter of fiscal 2007 increased to $67.3 million, compared to $56.6 million reported in
the second quarter of fiscal 2006, and increased to $133.5 million for the first half of fiscal 2007, compared to
$111.4 million in the first half of fiscal 2006. Stratex believes that this increase was primarily attributable to an
increase in the demand for its newest product line, Eclipse, as well as wireless subscriber growth and growth in fixed
wireless transmission infrastructures in developing geographic regions like Africa. Revenue from Eclipse product
accounted for 73% of Stratex s total revenue for the quarter as compared to 54% of the total revenue in the second
quarter of last fiscal year.
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Revenue by geographic regions. The following table sets forth information on Stratex s sales by geographic regions
for the periods indicated (in thousands except percentages):

Three Months Ended September 30, Six Months Ended September 30,

% of % of % of % of

2006 Total 2005 Total 2006 Total 2005 Total
United States $ 2,000 3% $ 3,820 7% $ 4,159 3% $ 6,194 6%
Other Americas 4,602 7% 6,831 12% 9,228 7% 13,564 12%
Poland 4,607 7% 6,743 12% 5,677 4% 11,800 10%
Other Europe 14,745 22% 8,052 14% 33,613 25% 25,089 22%
Middle East 1,167 2% 5,168 9% 10,018 8% 8,589 8%
Thailand 3,324 5% 4,053 7% 4,770 4% 11,724 11%
Bangladesh 1,823 3% 9,123 16% 2,896 2% 13,258 12%
Other Asia/ Pacific 7,145 10% 4,263 8% 19,238 14% 9,178 8%
Ghana 10,880 16% 1,166 2% 17,335 13% 2,994 3%
Tanzania 6,760 10% 54 0% 9,976 8% 65 0%
Other Africa 10,226 15% 7,281 13% 16,606 12% 8,971 8%
Total Revenues $67,279 100% $56,554 100% $133,516 100% $111,426 100%

Revenue from Ghana, Tanzania, Other Africa, Other Asia/ Pacific and Other Europe regions increased
significantly in the second quarter of fiscal 2007 and the first half of fiscal 2007 compared to the second quarter of
fiscal 2006 and the first half of fiscal 2006, respectively. In the current periods, Stratex received significant revenue
from an existing customer in Ghana that is expanding its network infrastructure, and significant revenue from one new
major customer in Tanzania that is expanding its networking capacity to allow for implementation of third generation
technology. Revenue in the Other Africa region increased in the second quarter of fiscal 2007 compared to the second
quarter of fiscal 2006 and also in the first half of fiscal 2007 compared to the first half of fiscal 2006 primarily due to
increased sales to existing customers that are also expanding their existing networks. The increase in sales in the Other
Europe region resulted primarily from increased sales to an existing customer in Russia. The increase in sales in the
Other Asia/ Pacific region was primarily due to increased sales to an existing customer in Sri Lanka. Stratex
experienced a significant decrease in revenue in Poland, Bangladesh and the Middle East primarily because of
decreased sales to a major customer in each location.

Product operating segment. The revenue and operating income for the product operating segment of Stratex for
the periods indicated were as follows (in thousands except percentages):

Three Months Ended September 30, Six Months Ended September 30,

% of % of % of % of

2006 Total 2005 Total 2006 Total 2005 Total
Eclipse $49,161 85%  $30,798 65% $100,121 86% $55,547 58%
Velox 1,874 3% 2,184 4% 3,404 3% 3,145 3%
DXR 1,500 3% 4,663 10% 3,207 3% 11,253 12%
XP4 3,092 5% 3,192 7% 4,992 4% 12,705 13%
Other products 2,103 4% 6,430 14% 5,194 4% 12,979 14%
Total revenue $57,730 100%  $47,267 100% $116,918 100% $95,629 100%
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Operating income (loss) $ 138 0% $ (2,153) B5)% $ 1,292 1% $ (6,153) 6)%

Net product revenues increased from $47.3 million in the second quarter of fiscal 2006 to $57.7 million in the
second quarter of fiscal 2007 and from $95.6 million in the first half of fiscal 2006 to $116.9 million in the first half of
fiscal 2007 primarily due to a significant increase in sales of the Eclipse product line. Sales of Stratex s Altium, XP4
and DXR product lines decreased as demand for these products was replaced with the new Eclipse product line.
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Stratex generated operating income in the product operating segment in the second quarter of fiscal 2007 of
$0.1 million compared to an operating loss of $2.2 million in the second quarter of fiscal 2006 primarily because of
higher margins on the Eclipse product line. The increased operating income included stock-based compensation
expense of $1.0 million due to the adoption of SFAS No. 123(R) effective in the first quarter of fiscal 2007, and
$1.5 million of expenses incurred in the second quarter of fiscal 2007 related to the proposed combination with the
Microwave Communications Division. Operating income in the product operating segment of $1.3 million in the first
half of fiscal 2007 compared to an operating loss of $6.2 million in the first half of fiscal 2006 was attributable to the
same factors and items. The stock based compensation recorded in the first half of fiscal 2007 due to the adoption of
SFAS No. 123(R) was $2.1 million.

Service operating segment. The revenue and operating income for Stratex s service operating segment for the
periods indicated in the table below were as follows (in thousands except percentages):

Three Months Ended September 30, Six Months Ended September 30,

% of % of % of % of
2006 Revenue 2005 Revenue 2006 Revenue 2005 Revenue

Field service revenue $6,746 $6,301 $10,916 $ 9,623
Operating income 814 12% 423 7% 1,098 10% 193 2%
Repair revenue 2,803 2,986 5,682 6,174
Operating income 891 32% 1,013 34% 1,766 31% 2,149 35%
Total service revenue $9,549 $9,287 $16,598 $ 15,797
Total operating income $1,705 18% $1,436 15% $ 2,864 17% $ 2,342 15%

Service revenue consists of installation, network design, path surveys, integration, and other revenues derived
from the services that Stratex provides to its customers. There was no significant change in field service revenue in the
second quarter of fiscal 2007 compared to the second quarter of fiscal 2006, but operating income improved from 7%
to 12% mainly due to the spreading of fixed field service costs over higher revenue levels. Field service revenue
increased by 13% in the first half of fiscal 2007 compared to the first half of fiscal 2006. Operating income also
improved significantly due to the spreading of fixed costs.

Gross Profit
Three Months Ended September 30, Six Months Ended September 30,
% of % of % of % of
Net Net Net Net
2006 Sales 2005 Sales 2006 Sales 2005 Sales
(in thousands)
Net sales $67,279 100% $56,554 100% $133,516 100% $111,426 100%
Cost of sales 46,512 69% 41,386 73% 92,877 70% 83,657 75%
Gross profit $20,767 31% $15,168 27% $ 40,639 30% $ 27,769 25%

Gross profit as a percentage of net sales increased to 31% in the second quarter of fiscal 2007, compared to 27% in
the second quarter of fiscal 2006 primarily due to a favorable product mix impact of approximately 2%, including
increased sales of the higher margin Eclipse products.
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The increase in gross margin in the first half of fiscal 2007 compared to the first half of fiscal 2006 resulted
primarily from a favorable product mix impact of approximately 3% attributable to Eclipse product sales. In addition,
manufacturing period costs had a favorable impact of approximately 1% on the gross profit for the first half of fiscal
2007 compared to the first half of fiscal 2006.
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Research and Development

Three Months Ended Six Months Ended

September 30, September 30,
2006 2005 2006 2005
(in thousands)
Research and development $ 4,299 $ 3,703 $ 8,883 $ 7,404
% of net sales 6.4% 6.5% 6.7% 6.6%

Research and development expenses increased in the current periods primarily because of increased stock-based
compensation expense recorded for the vesting of restricted stock on achievement of certain financial objectives and
the adoption of SFAS No. 123(R). Stratex recorded $0.7 million and $1.4 million of stock based compensation in the
second quarter of fiscal 2007 and first half of fiscal 2007, respectively. The stock based compensation recorded in the
second quarter of fiscal 2006 and first half of fiscal 2006 was $0.1 million each.

Stratex expects that research and development expenses will remain fairly constant in the remainder of fiscal 2007
as it continues to focus on efforts to expand its Eclipse product line features and capabilities.

Selling, General and Administrative

Three Months Ended Six Months Ended
September 30, September 30,
2006 2005 2006 2005
(in thousands)
Selling, general and administrative $ 14,625 $12,182 $27,600 $24,176
% of net sales 22.0% 21.5% 21.0% 21.7%

In the second quarter of fiscal 2007, selling, general and administrative expenses increased primarily due to
stock-based compensation expense of $1.8 million recorded in the second quarter for the vesting of restricted stock on
achievement of certain financial objectives and adoption of SFAS No. 123(R) compared to stock-based compensation
of $0.7 million in the second quarter of fiscal 2006. The increase also reflects $1.5 million of transaction related
expenses recorded in the second quarter of fiscal 2007 relating to the proposed combination with the Microwave
Communications Division. This increase was partially offset by lower agent commissions due to lower sales in the
Asia/ Pacific region where Stratex uses sales agents.

Selling, general and administrative expenses increased in the first half of fiscal 2007 from the first half of fiscal
2006 primarily because of stock compensation expense of $3.7 million recorded in the first half of fiscal 2007
compared to $0.9 million in the first half of fiscal 2006 and the Combination-related expenses. However, Stratex
incurred lower agent commissions in the first half of fiscal 2007 compared to first half of fiscal 2006.

Interest Income, Interest Expense and Other Expenses

Three Months Ended Six Months Ended
September 30, September 30,

2006 2005 2006 2005

(in thousands)
Interest income $ 693 $ 261 $ 1,350 $ 4381
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Interest expense (601) (757) (1,179) (1,257)
Other expenses, net (360) (552) (695) (1,067)

Interest income increased in the second quarter and first half of fiscal 2007 compared to the same periods in fiscal
2006 because of higher average balances and also higher interest rates.
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Other expense decreased in the second quarter and first half of fiscal 2007 compared to the same periods of fiscal
2006 primarily because of lower exchange losses and lower costs of hedging Stratex s foreign currency exposure risk.

Provision for Income Taxes

Three Months Ended Six Months Ended
September 30, September 30,

2006 2005 2006 2005

(in thousands)
Provision for income taxes $ 23 $ 496 $ 257 $773

Stratex records provision for income taxes on taxable income generated by some of our foreign subsidiaries. The
provision for income taxes was significantly lower in the second quarter and first half of fiscal 2007 than in the same
periods in fiscal 2006 primarily because of taxable income at the Poland, Mexico and India subsidiaries in the second
quarter of fiscal 2006. These subsidiaries incurred losses during the second quarter and first half of fiscal 2007.

Summary of Cash Flows

Net cash provided by Stratex s operating activities in the first half of fiscal 2007 was $2.0 million, compared to net
cash provided by operating activities of $3.1 million in the first half of fiscal 2006. The amount provided by operating
activities in the first half of fiscal 2007 came from net profit, as adjusted to exclude non-cash charges. The
components of the increase (net) were as follows:

Accounts receivable increased by $9.3 million in the first half of fiscal 2007 compared to a decrease of

$2.3 million in the first half of fiscal 2006 mainly due to day sales outstanding, or DSO, increasing from 59 days
as of March 31, 2006 to 69 days as of September 30, 2006. The increase in DSO resulted primarily from the
timing of shipments and payment terms.

Accounts payable increased by $1.6 million in the first half of fiscal 2007 compared to a decrease of $0.9 million
in the first half of fiscal 2006 primarily because of higher inventory purchases to support higher levels of backlog.

Inventories decreased in the first half of fiscal 2007 by $5.1 million compared to a decrease of $2.4 million in the
first half of fiscal 2006.

Other accrued liabilities and long term liabilities decreased in the first half of fiscal 2007 primarily because of
revenue deferred at March 31, 2006 was recognized during the period and restructuring payments.

Net cash used for Stratex s investing activities in the first half of fiscal 2007 was $10.3 million, compared to net
cash provided by investing activities of $3.5 million in the first half of fiscal 2006. In the first half of fiscal 2007,
proceeds from sales of investments, net of purchases, were $7.6 million compared to net proceeds of $5.2 million in
the first half of fiscal 2006.

Purchases of property and equipment by Stratex were $2.7 million in the first half of fiscal 2007 compared to
$1.7 million in the first half of fiscal 2006.

Net cash used for financing activities by Stratex in the first half of fiscal 2007 was $4.1 million compared to net
cash used by financing activities of $2.8 million in the first half of fiscal 2006. Stratex repaid $5.6 million and
$3.1 million of its bank loans in the first halves of fiscal 2007 and 2006, respectively. Proceeds from the sale of
common stock of $1.5 million and $0.3 million in the first quarters of 2007 and 2006, respectively, were derived from
the exercise of employee stock options and employee purchases of stock under Stratex s employee stock purchase plan.
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Fiscal Years Ended March 31, 2006, March 31, 2005 and March 31, 2004

Revenues

Net sales for fiscal 2006 increased to $230.9 million, compared to $180.3 million reported in fiscal 2005. Stratex
believes that this increase was primarily attributable to an increase in the demand for its newest Eclipse product line,
and that demand increased because of wireless subscriber growth and growth in fixed wireless transmission
infrastructures in developing countries. Stratex also experienced increased sales for data applications as a result of the
Eclipse product features that specifically address this market. Stratex believes that global economic growth rates,
though modest, also contributed to the increase in revenue.

Net sales for fiscal 2005 increased to $180.3 million, compared to $157.3 million reported in fiscal 2004. This
increase was due in part to increased sales of the Eclipse product line, which began shipping in the second half of
fiscal 2004. Eclipse sales accounted for $39.6 million, or almost 26%, of Stratex s total revenue for fiscal 2005. Stratex
believes that improved market conditions were another factor contributing to the increase in net sales in fiscal 2005
compared to fiscal 2004. Capital spending in the telecommunications market showed a gradual improvement during
fiscal 2005.

Revenue by geographic regions. The following table sets forth information about Stratex s revenue by geographic
region for the periods indicated (in thousands, except percentages):

Years Ended March 31,
% of % of % of
2006 Total 2005 Total 2004 Total
United States $ 11,235 5% $ 11,446 6% $ 6314 4%
Other Americas 23,676 10% 23,839 13% 18,870 12%
Russia 15,684 7% 35,456 20% 14,689 9%
Poland 25,905 11% 10,811 6% 5,896 4%
Other Europe 32,766 14% 22,144 12% 30,269 19%
Middle East 26,498 12% 17,520 10% 16,416 11%
Nigeria 19,090 8% 10,081 6% 25,705 16%
Other Africa 18,034 8% 16,963 9% 9,824 6%
Bangladesh 22,301 10% 1,637 1%
Other Asia/ Pacific 35,703 15% 30,405 17% 29,365 19%
Total Revenues $230,892 100% $ 180,302 100% $ 157,348 100%

Net sales in fiscal 2006 compared to net sales in fiscal 2005 increased significantly in Poland, Nigeria,
Bangladesh, Middle East and Other Europe regions, while revenue decreased significantly in Russia. Sales in Poland
increased due to increased sales to an existing long-term customer and in part due to sales to a new customer. Net
sales in the Middle East increased significantly mainly due to increased sales to one major customer in that region.
Net sales to Nigeria in fiscal 2006 increased to $19.1 million from $10.1 million in fiscal 2005 primarily due to
network expansion by one major customer. Revenue in Bangladesh increased significantly to $22.3 million in fiscal
2006 from $1.6 million in fiscal 2005 due to the rapid expansion of several regional networks. Revenue in the Other
Asia/ Pacific region increased to $13.9 million in fiscal 2006 from $4.3 million in fiscal 2005 due to increased
shipments to a major customer and the recognition of revenue in the first quarter of fiscal 2006 of $4.4 million on one
major sale of legacy equipment that had previously been deferred due to credit status. Net sales in Russia decreased in
fiscal 2006 to $15.7 million from $35.5 million fiscal 2005 primarily because of reduced sales to one customer.

Net sales in fiscal 2005 compared to fiscal 2004 increased significantly in Russia, the Americas, Poland and Other
Africa regions while decreasing significantly in Nigeria and Other Europe regions. The increase in net revenue in
Russia was primarily due to increased sales to one customer. The increase in net
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sales in the Americas from $25.2 million in fiscal 2004 to $35.3 million in fiscal 2005 resulted primarily from the
increase in sales of a license exempt product line that Stratex acquired in fiscal 2004, securing a new customer in
Latin America and sales to an existing customer to whom Stratex had no shipments in the Americas in fiscal 2004.
The decrease in net sales in Nigeria from $25.7 million in fiscal 2004 to $10.1 million in fiscal 2005 was due to a
decline in shipments to one customer whose network expansion project neared completion. Net sales in the Other
Europe region decreased to $22.1 million in fiscal 2005 from $30.3 million in fiscal 2004 due to a declining customer
base and lower sales in Eastern Europe. Net sales to Poland increased significantly to $10.8 million in fiscal 2005
from $5.9 million in fiscal 2004 due to an increase in sales to an existing customer.

Orders and backlog. In fiscal 2006, Stratex received $255.9 million in new orders compared to $208.9 million in
fiscal 2005 and $196.3 million in fiscal 2004. The backlog at June 30, 2006 was $87.4 million compared to
$56.2 million at June 30, 2005 and $58.0 million at June 30, 2004.

The following table summarizes the number of Stratex s customers that accounted for more than 10% of its
backlog at fiscal year end and with the percentage of backlog represented by each one.

Years Ended March 31,
2006 2005
Number of customers 3 2
Percentage of Backlog 12%, 11%, 10% 13%, 12%

Orders in Stratex s backlog are subject to changes in delivery schedules or to cancellation at the option of the
purchaser without significant penalty. Stratex includes in its backlog purchase orders for which a delivery schedule
has been specified for product shipment within one year. Stratex reviews its backlog on an ongoing basis and makes
adjustments to it as required. Accordingly, although useful for scheduling production, backlog as of any particular
date may not be a reliable measure of future sales.

Product operating segment. The revenue and operating income (loss) by product for Stratex s product operating
segment the three years ended March 31 were as follows (in thousands, except percentages):

Years Ended March 31,
% of % of % of
2006 Total 2005 Total 2004 Total
Eclipse $ 134,479 68% $ 39,599 26% $ 3,348 3%
XP4 19,417 10% 64,125 42% 57,497 44%
DXR 14,777 7% 16,120 11% 23,917 18%
Altium 19,730 10% 23,985 16% 39,613 31%
Other products 9,785 5% 7,787 5% 4,718 4%
Total revenue $198,188 $151,616 $129,093
Operating loss $ (3,692) (1.9% $ (47,064) BD% $ (39,987) 31)%

Net product revenues increased to $198.2 million in fiscal 2006 from $151.6 million in fiscal 2005 primarily
because of a significant increase in Eclipse product line sales which accounted for 68% of the total revenue, increasing
by 240% from $39.6 million in fiscal 2005 to $134.5 million in fiscal 2006. Sales of Stratex s older Altium, XP4 and
DXR product lines decreased as the Eclipse product line replaced demand for those products.

Operating loss from the product segment declined significantly to $3.7 million in fiscal 2006 from $47.1 million in
fiscal 2005, primarily due to higher gross margins for the Eclipse product line.
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Net product revenues increased from $129.1 million in fiscal 2004 to $151.6 million in fiscal 2005 due to the
introduction of Stratex s new Eclipse product line, which began shipping in the fourth quarter of fiscal 2004. Eclipse
product sales increased from $3.3 million in fiscal 2004 to $39.6 million in fiscal 2005, and replaced revenue from the
older Altium product line which decreased from $39.6 million in fiscal
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2004 to $24.0 million in fiscal 2005. In fiscal 2005, net revenue for the XP4 product line increased to $64.1 million
from $57.5 million in fiscal 2004 primarily due to sales to an existing customer in Russia that was continuing to
expand its network. At the same time, net revenue from the DXR product line decreased from $23.9 million in fiscal
2004 to $16.1 million in fiscal 2005 because of lower demand for this product which is used in limited applications.

The operating loss from the product segment in fiscal 2005 as a percentage of net product segment revenue
remained approximately the same as in fiscal 2004, as an increase in product revenue was offset in percentage terms
by restructuring charges of $7.4 million and inventory valuation charges of $2.6 million recorded in fiscal 2005.

Cash used for the product operating segment resulted primarily from operating losses incurred by that segment.
The cash needs of this segment included research and development activities and restructuring payments. We also
increased the inventory levels of our new product Eclipse in order to support its rollout in the market.

Service operating segment. The revenue and operating income for Stratex s service operating segment for the three
years ended March 31 were as follows: (in thousands, except percentages)

Years Ended March 31,
% of % of % of
2006 Revenue 2005 Revenue 2004 Revenue
Field Service revenue $20,545 $ 16,605 $ 15,404
Operating income/(loss) 1,116 5% (516) 3)% 665 4%
Repair revenue 12,159 12,081 12,851
Operating income 4,898 40% 3,859 32% 4,777 37%
Total service revenue $32,704 $28,686 $ 28,255
Total operating income $ 6,014 18% $ 3,343 12%  $ 5,442 19%

Services revenue includes, but is not limited to, installation, network design, path surveys, integration and other
revenues derived from the services Stratex provide to its customers.

In fiscal 2006, field service revenue increased to $20.5 million from $16.6 million in fiscal 2005 due to the
increase in product revenues associated with field services. Operating income from field service revenue was
$1.1 million in fiscal 2006 compared to a loss of $0.5 million in fiscal 2005 because fixed field service costs were
spread over higher revenue levels. Repair revenue did not change significantly in fiscal 2006 compared to fiscal 2005.
Operating income improved as Stratex reduced its expenses in this segment.

In fiscal 2005, field service revenue increased to $16.6 million from $15.4 million in fiscal 2004. Despite the
increase, Stratex incurred an operating loss in fiscal 2005 compared to an operating income in fiscal 2004, primarily
due to project delays which raised costs as well as costs incurred to modify an installation for a major customer.
Repair revenue decreased slightly in fiscal 2005 to $12.1 million from $12.9 million in fiscal 2004. Operating income
for the repair segment, as a percentage of repair revenue, for fiscal 2005 decreased to 32% from 37% in fiscal 2004
because of lower absorption of fixed costs due to lower revenues.

Cash used in the service operating segment resulted primarily from purchases of spare parts to provide repair
services to our customers and to pay labor expenses. We also paid cash to several third party vendors to help us install
our products. In fiscal 2005 and fiscal 2004, we purchased approximately $2.9 million and $4.4 million of spare parts,
respectively.
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Gross Profit
Years Ended March 31,
% of % of % of
Net Net Net
2006 Sales 2005 Sales 2004 Sales
(in thousands, except percentages)

Net sales $ 230,892 100% $ 180,302 100% $157,348 100%
Cost of sales 167,303 72.5% 151,398 84.0% 129,689 82.4%
Inventory valuation charges
(benefits) 2,581 1.4% (498) (0.3)%
Gross profit $ 63,589 27.5% $ 26,323 14.6% $ 28,157 17.9%

Gross profit as a percentage of net sales increased to 27.5% in fiscal 2006 compared to a gross profit of 14.6% in
fiscal 2005. This increase in gross profit percentage resulted primarily from a favorable product mix impact of
approximately 5%, especially from higher sales of Stratex s Eclipse product line. Lower costs had a favorable impact
of approximately 12%, while pricing had an unfavorable impact of 5%. The gross profit of fiscal 2005 was negatively
impacted by 1% due to inventory valuation charges of $2.6 million.

Gross profit as a percentage of net sales decreased to 14.6% in fiscal 2005 compared to a gross profit percentage
of 17.9% in fiscal 2004. The gross profit percentage for fiscal 2005 was negatively impacted by 1% due to inventory
valuation charges of $2.6 million recorded in fiscal 2005, compared to an inventory valuation benefit of $0.5 million
recorded in fiscal 2004. The inventory valuation charges were for excess inventories not expected to be sold and the
inventory valuation benefit was from sale of excess inventories reserved in prior periods. Pricing had a negative
impact of approximately 2% on the gross margin percentage in fiscal 2005 as compared to fiscal 2004.

Research and Development

Years Ended March 31,
2006 2005 2004
(in thousands, except percentages)
Research and development $ 14,475 $ 16,661 $ 17,151
% of net sales 6.3% 9.2% 10.9%

In fiscal 2006, research and development expenses decreased to $14.5 million from $16.7 million in fiscal 2005.
This decrease was primarily due to the shut down of the Cape Town, South Africa operations in the third quarter of
fiscal 2005 as part of a restructuring plan and reduced engineering expenses related to Stratex s legacy products.

In fiscal 2005, research and development expenses decreased to $16.7 million from $17.2 million in fiscal 2004,
primarily because of the shut down of the Cape Town, South Africa operations.

Selling, General and Administrative

Years Ended March 31,

2006 2005 2004

(in thousands, except percentages)
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Selling, general and administrative $ 46,792 $ 44,379 $ 39,273
% of net sales 20.3% 24.6% 25.0%

In fiscal 2006, selling, general and administrative expenses increased to $46.8 million from $44.4 million in fiscal
2005, primarily due to higher third party agent commissions on sales of our products resulting from an increase in net
sales, especially in the Asia/ Pacific region. Net sales in the Asia/ Pacific region in fiscal 2006 were $58.0 million
compared to $32.0 million in fiscal 2005. As a percentage of net sales, selling, general and administrative expenses
declined to 20.3% in fiscal 2006 from 24.6% in fiscal 2005 primarily because of the increase in net sales.
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In fiscal 2005, selling, general and administrative expenses increased to $44.4 million from $39.3 million in fiscal
2004, due to higher third party agent commissions on sales of products resulting from an increase in net sales,
especially in the Asia/ Pacific region, and higher receivable valuation charges. In fiscal 2005, Stratex recorded a
$1.1 million accrual for uncollectible receivables. In addition, Stratex incurred increased costs and audit fees for
documentation and testing related to implementation of requirements of the Sarbanes-Oxley Act 2002. As a
percentage of net sales, selling, general and administrative expenses declined to 24.6% in fiscal 2005 from 25.0% in
fiscal 2004 primarily because the rate of increase in net sales exceeded the rate of increase in selling, general and
administrative expenses.

Restructuring Charges

Years Ended March 31,
2006 2005 2004
(in thousands, except percentages)
Restructuring charges $ $ 7,423 $ 5,488
% of net sales 4.1% 3.5%

Stratex did not record any restructuring charges in fiscal 2006. In fiscal 2005, Stratex recorded $7.4 million of
restructuring charges. In order to reduce expenses and increase operational efficiency, Stratex implemented a
restructuring plan in the third quarter of fiscal 2005 that included the decision to shut down operations in Cape Town,
South Africa, outsource manufacturing at the New Zealand and Cape Town, South Africa locations and exit the sales
and service offices in Argentina, Colombia and Brazil in favor of independent distributors. As part of the restructuring
plan, Stratex reduced the workforce by 155 employees and recorded restructuring charges for employee severance and
benefits of $3.8 million. Stratex also recorded restructuring charges of $2.3 million for building lease obligations,
$0.8 million for fixed asset write-offs and $0.5 million for legal and other costs.

In fiscal 2004, Stratex recorded $5.5 million of restructuring charges. Stratex reduced the workforce by 34
employees and recorded restructuring charges for employee severance and benefits of $0.9 million. The remaining
$4.6 million of restructuring charges related to lease obligations for buildings that Stratex vacated in fiscal 2002 and
fiscal 2003.

The following table summarizes the activity relating to restructuring charges for the three years ended March 31,
2006 (in millions):

Severance Facilities
and Benefits and Other Total

Balance as of March 31, 2003 $ 1.5 $ 22.7 $242
Provision in fiscal 2004 0.9 4.6 5.5
Cash payments (1.3) (5.6) (6.9)

Balance as of March 31, 2004 1.1 21.7 22.8
Provision in fiscal 2005 3.8 3.6 7.4
Cash payments (3.8) 4.0) (7.8)
Non-cash expense (0.6) (0.6)
Reclassification of related rent accruals 1.2 1.2

Balance as of March 31, 2005 1.1 21.9 23.0

Provision in fiscal 2006
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Cash payments (1.2) (3.6) (4.8)
Reclassification 0.3 0.6) (0.3)
Balance as of March 31, 2006 $ 0.2 17.7 $17.9
Current portion $ 0.2 32 $ 34
Long-term portion 14.5 14.5
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The remaining accrual balance of $17.9 as of March 31, 2006 is expected to be paid in cash. Stratex expects
$3.4 million of the remaining accrual balance ($0.2 million of severance and benefits, $0.3 million of legal and other
costs and $2.9 million of vacated building lease obligations) to be paid in fiscal 2007 and vacated building lease
obligations of $14.5 million to be paid during fiscal 2008 through fiscal 2012.

Interest Income, Interest Expense, Other Expenses

Years Ended March 31,
2006 2005 2004

(in thousands)

Interest income $1,111 $ 737 $ 886
Interest expense 2,227 1,662 160
Other expenses, net 1,927 845 1,116

Interest income was $1.1 million in fiscal 2006 compared to $0.7 million in fiscal 2005. The increase resulted
primarily from higher interest rates in fiscal 2006 as compared to those in fiscal 2005. Interest income in fiscal 2005
decreased to $0.7 million from $0.9 million in fiscal 2004. The decrease resulted primarily from lower average cash
balances during fiscal 2005 as compared to fiscal 2004.

Stratex s interest expense increased to $2.2 million in fiscal 2006 from $1.7 million in fiscal 2005 primarily due to
bank borrowings under its credit facility. Interest expense increased to $1.7 million in fiscal 2005 from $0.2 million in
fiscal 2004 because of the additional debt.

Other expenses net were $1.9 million in fiscal 2006 compared to $0.8 million in fiscal 2005 primarily due to
higher foreign currency exchange losses and an increase in the cost of hedging foreign currency exposure risk. Other
expenses declined to $0.8 million in fiscal 2005 from $1.1 million in fiscal 2004 as Stratex lowered its cost of hedging
for foreign currency exposure in fiscal 2005 by reducing exposure through capitalizing intercompany balances with
foreign subsidiaries.

Provision for Income Taxes

Years Ended March 31,
2006 2005 2004

(in thousands)
Provision for income taxes $1,576 $455 $2,133

In fiscal 2006, Stratex recorded an income tax provision of $1.6 million compared to a provision of $0.5 million in
fiscal 2005. This increase was mainly due to an increase in taxable income of some of its foreign subsidiaries.

In fiscal 2005, Stratex recorded an income tax provision of $0.5 million related to profits generated by some of its
foreign subsidiaries. In fiscal 2004, Stratex wrote off $1.9 million of deferred tax assets relating to two of its foreign
subsidiaries as it was more likely than not that Stratex would not realize any benefit from these assets. Stratex also
recorded an income tax provision of $0.2 million for foreign subsidiary net income.

Liquidity and Capital Resources

Cash Requirements

Stratex s cash requirements for the next 12 months are primarily to fund:

operations;

research and development;
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restructuring payments;

capital expenditures;
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repayment of long-term debt; and

acquisitions.
Contractual Obligations
As of September 30, 2006, Stratex had $8.0 million in standby letters of credit outstanding with several financial
institutions to support bid and performance bonds issued to various customers. These letters of credit generally expire
within one year. Also, as of September 30, 2006, Stratex had outstanding forward foreign exchange contracts totaling
$34.4 million which expire within six months.
The following table provides information related to Stratex s contractual obligations (in thousands):

Payments Due
Periods ending March 31,

2011 & Total
2007 2008 2009 2010 Beyond  Obligations
(in thousands)
Operating leases(a) $ 3273 d) $ 6,673 $6,805 $6,929 $ 6,614 $ 30924
Unconditional purchase obligations(b)  $ 28,958 $ 28,958
Long-term debt(c) $ 6,494d) $12427 $6,579 $5,167 $ 30,667

(a) Contractual cash obligations include $15.9 million of lease obligations that have been accrued as restructuring
charges as of September 30, 2006.

(b) Stratex has firm purchase commitments with various suppliers as of the end of September 2006. Actual
expenditures will vary based upon the volume of the transactions and length of contractual service provided. In
addition, the amounts paid under these arrangements may be less in the event that the arrangements are
renegotiated or cancelled. Certain agreements provide for potential cancellation penalties. Stratex s policy with
respect to all purchase commitments is to record losses, if any, when they are probable and reasonably estimable.
Stratex believes it has made adequate provision for potential exposure related to inventory for orders which may
go unused.

(c) See discussion of Repayment of Long-Term Debt below.

(d) Payments due are for six months ending March 31, 2007.

Restructuring Payments

Stratex expects to pay the remaining accrual balance for restructuring payments of $16.4 million as of
September 30, 2006, in cash. The remaining accrual balance consists of $0.2 million for severance and benefits,
$0.3 million for legal fees and $15.9 million for vacated building lease obligations. Of the vacated building lease
obligations, Stratex expects to pay $3.2 million prior to September 30, 2007 and $12.7 million from fiscal 2008
through fiscal 2012.

Customer Financing

Beginning in fiscal 2004, Stratex has granted extended terms of credit to some customers in order to position itself
in the applicable markets and to promote opportunities for the Eclipse product line. As of September 30, 2006, Stratex
had recorded $0.4 million as long-term accounts receivable due to these extended terms of credit granted to our
customers. Although Stratex may commit to provide financing to customers in order to position itself in certain
markets, Stratex remains focused on minimizing overall customer financing exposures by discounting receivables
when possible, raising third party financing and arranging letters of credit.
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Repayment of Long-Term Debt

In the first quarter of fiscal 2005, Stratex borrowed $25 million on a long-term basis under its $35 million secured
revolving credit facility with a commercial bank. This loan is payable in equal monthly installments of principal plus
interest over a period of four years. It bears a fixed interest rate of 6.38%. As of September 30, 2006, Stratex had
repaid $14.6 million of the loan principal.

In the fourth quarter of fiscal 2006, Stratex increased the amount of its credit facility with the bank from
$35 million to $50 million and extended the facility for one year to April 30, 2008. Stratex also borrowed an
additional $20 million on a long-term basis under this facility. The long-term loan is payable in equal monthly
installments of principal and interest over four years and bears interest at a fixed rate of 7.25%. As of September 30,
2006, Stratex repaid $2.5 million principal of this loan. This credit facility is secured by all of Stratex s assets, other
than leasehold improvements under various facility leases, assets previously pledged by Stratex s New Zealand
subsidiary, restricted cash held in bank and deposit accounts and intellectual property, although all proceeds of
intellectual property are secured.

Under the credit facility agreement, Stratex has to maintain, as measured on the last day of each fiscal quarter,
tangible net worth of at least $54 million plus (1) 25% of net income, as determined in accordance with GAAP
(exclusive of losses) and (2) 50% of any increase in net worth due to subordinated debt or net equity proceeds from
either public or private offerings (exclusive of issuances of stock under our employee benefit plans) for such quarter
and all preceding quarters since December 31, 2005. Stratex also has to maintain, as measured at the last day of each
fiscal month, a ratio of not less than 1:1 for each month end through May 31, 2006 and 1.25:1 thereafter, determined
as follows: (a) the sum of total unrestricted cash and cash equivalents, short-term and long-term marketable securities,
and 25% of all accounts receivable due to Stratex, minus certain outstanding bank services and reserve for foreign
currency contract transactions, divided by (b) the aggregate amount of outstanding borrowings and other obligations
to the bank. As of June 30, 2006 Stratex was in compliance with these financial covenants.

Sources of Cash

At September 30, 2006, Stratex s principal sources of liquidity consisted of $55.7 million in cash, cash equivalents
and short-term investments, and $15.9 million in available credit under the $50 million credit facility. At
September 30, 2006, the balance of the long-term debt portion of the $50 million credit facility was $27.9 million, and
$6.1 million of standby letter of credit obligations were outstanding. There was no amount outstanding under the
short-term debt portion of the facility as of September 30, 2006. As the long-term debt portion is repaid, additional
credit will be available under the revolving credit portion of the facility. Short-term borrowings under the revolving
credit facility bear interest at the bank s prime rate, which was 8.25% per annum at September 30, 2006, or LIBOR
plus 2%, at Stratex s option.

Stratex believes that its available cash and cash equivalents at September 30, 2006 and the $15.9 million available
credit under its revolving credit facility should be sufficient to meet Stratex s anticipated needs for working capital and
capital expenditures for the next twelve months.

Quantitative and Qualitative Disclosures about Market Risk

Interest Rate Risk

Exposure on Investments

Stratex s exposure to market risk for changes in interest rates relates primarily to its investment portfolio. Stratex
does not use derivative financial instruments in its investment portfolio. Stratex invests in high-credit quality issuers
and, by policy, limits the amount of credit exposure to any one issuer and country. The portfolio includes only
marketable securities with active secondary or resale markets to ensure portfolio liquidity. The portfolio is also
diversified by maturity to ensure that funds are readily available as needed to meet liquidity needs. This policy
minimizes the requirement to sell securities in order to meet liquidity needs and therefore the potential effect of
changing market rates on the value of securities sold.
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The table below presents principal amounts and related weighted average interest rates by year of maturity for our
investment portfolio.

Years Ending
March 31

2007 2008

(in thousands, except

percentages)
Cash equivalents and short-term investments(a) $ 52,291 $ 2,404
Weighted average interest rate 4.9% 5.3%

(a) Does not include cash of $6.5 million held in bank checking and deposit accounts including those held by our
foreign subsidiaries.

The primary objective of Stratex s short-term investment activities is to preserve principal while at the same time
maximizing yields without significantly increasing risk. Stratex s short-term investments are for fixed interest rates;
therefore, changes in interest rates will not generate a gain or loss on these investments unless they are sold prior to
maturity. Actual gains and losses due to the sale of investments prior to maturity have been immaterial. The average
days to maturity for investments held at the end of second quarter of fiscal 2007 was 48 days, and the investments had
an average yield of 5.3% per annum.

As of September 30, 2006, unrealized losses on investments were insignificant. The investments have been
recorded at fair value on our balance sheet.

Exposure on Borrowings

Any short-term borrowings under Stratex s credit facility will be at an interest rate of the bank s prime rate or
LIBOR plus 2%, at Stratex s option. As of September 30, 2006, Stratex had $15.9 million of available credit under the
$50 million credit facility with a commercial bank. A hypothetical 10% change in interest rates would not have a
material impact on Str