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Concurrently with the consummation of the initial public offering of Aeroflex Holding Corp. ("Aeroflex Holding"), VGG Holding LLC
("VGG"), the parent of Aeroflex Holding, will issue Class B-1 membership interests representing an aggregate of 0.3% of the
membership interests of VGG to certain members of Aeroflex Holding's management, including the Reporting Person. Following such
issuance and the consummation of Aeroflex Holding's initial public offering, the Reporting Person will indirectly beneficially own 65,000
shares of Common Stock of Aeroflex Holding that are held by VGG.

Pursuant to the terms of the limited liability company operating agreement governing VGG, the holders of Class B-1 membership
interests are entitled to receive a percentage of all distributions, if any, made by VGG after (x) the holders of Class A membership
interests in VGG have received a return of their invested capital plus a 12% per annum internal rate of return (compounded annually) on
their invested capital, and (y) certain members of Aeroflex Holding's management that received Class A interests for their capital
contributions to VGG have received a special distribution in the aggregate amount of approximately $3.2 million, together with a 12% per
annum internal rate of return (compounded annually).
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