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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Disposed of pursuant to the Agreement and Plan of Merger (the "Merger Agreement") between Aeroflex Holding Corp. (the "Issuer") and
Cobham plc in exchange for $10.50 in cash, without interest, for each share of common stock, par value $0.01 per share, of the Issuer
("Common Stock").

These shares of Common Stock were held indirectly by the Reporting Person by virtue of the Reporting Person's Class A and Class B
membership interests in VGG Holding LLC and, as a result, the Reporting Person did not receive any consideration for these shares under
the Merger Agreement.

Each restricted stock unit ("RSU") granted under the Issuer's 2011 Omnibus Incentive Plan represented a contingent right to receive one
share of Common Stock.
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Pursuant to the Merger Agreement, immediately prior to the effective time of the merger, the RSUs, which were to vest at various times,
were cancelled in exchange for the right to receive $10.50 in cash, without interest, for each share.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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