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     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.

 

 



 

EXPLANATORY NOTE

      Amendment No. 4 to this registration statement on Form S-4 of Harris Stratex Networks, Inc. (File No. 333-137980) is being filed to amend and restate
Exhibit 99.12 previously filed with Amendment No. 3 to this registration statement.



 

PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 21.     Exhibits and Financial Statement Schedules.

 (a) Exhibits

      The following exhibits are filed herewith or incorporated herein by reference unless otherwise indicated:
     

Exhibit   
Number  Description

 
 

 

 2.1
 

Amended and Restated Formation, Contribution and Merger Agreement, dated as of December 18, 2006, among Harris
Corporation, Stratex Networks, Inc., Harris Stratex Networks, Inc. and Stratex Merger Corp. (attached as Appendix A to the
proxy statement/ prospectus forming a part of this registration statement)*

 3.1  Amended and Restated Certificate of Incorporation of Harris Stratex Networks, Inc. (attached as Appendix C to the proxy
statement/ prospectus forming a part of this registration statement)

 3.2  Amended and Restated Bylaws of Harris Stratex Networks, Inc. (attached as Appendix D to the proxy statement/ prospectus
forming a part of this registration statement)

 5.1****  Opinion of Sullivan & Cromwell LLP regarding the legality of securities being registered
 8.1****  Opinion of Bingham McCutchen LLP regarding U.S. federal income tax matters
 8.2****  Opinion of Sullivan & Cromwell LLP regarding U.S. federal income tax matters
 10.1  Form of Investor Agreement (attached as Appendix E to the proxy statement/ prospectus forming a part of this registration

statement)
 10.3  Form of Non-Competition Agreement (attached as Appendix F to the proxy statement/ prospectus forming a part of this

registration statement)
 10.4

 
Form of Registration Rights Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 7 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 10.5
 

Form of Intellectual Property Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 8 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 10.6
 

Form of Trademark and Trade Name License Agreement between Harris Stratex Networks, Inc. and Harris Corporation
(incorporated by reference to Exhibit 9 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the
Securities and Exchange Commission on September 8, 2006, File No. 001-03863)

 10.7
 

Form of Lease Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by reference to
Exhibit 10 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and Exchange
Commission on September 8, 2006, File No. 001-03863)

 10.8
 

Form of Transition Services Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 11 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 10.9
 

Form of Warrant Assumption Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 12 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)
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Exhibit   
Number  Description

 
 

 

 10.10
 

Form of NetBoss Service Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 14 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 10.11
 

Restated Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Charles D. Kissner
(incorporated by reference to Exhibit 10.7 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 10.12
 

Employment Agreement, dated as of May 16, 2006, by and between Stratex Networks, Inc. and Thomas H. Waechter
(incorporated by reference to Exhibit 10.18 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2006, File No. 000-15895)

 10.13
 

First Amendment, dated September 1, 2006, to Employment Agreement, dated as of May 16, 2006, by and between Stratex
Networks, Inc. and Thomas H. Waechter (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of
Stratex Networks, Inc. for the Fiscal Quarter Ended September 30, 2006, File No. 000-15895)

 10.14
 

Employment Agreement, dated April 1, 2006, by and between Stratex Networks, Inc. and John Brandt (incorporated by
reference to Exhibit 10.19 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year Ended March 31,
2006, File No. 000-15895)

 10.15
 

Amendment A, dated April 19, 2006, to Employment Agreement, dated April 1, 2006, by and between Stratex Networks, Inc.
and John Brandt (incorporated by reference to Exhibit 10.20 to the Annual Report on Form 10-K of Stratex Networks, Inc.
for the Fiscal Year Ended March 31, 2006, File No. 000-15895)

 10.16
 

Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Carl A. Thomsen.
(incorporated by reference to Exhibit 10.10 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 10.17
 

Form of Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and John C. Brandt
(incorporated by reference to Exhibit 10.11 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 10.18
 

Form of Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Paul Kennard
(incorporated by reference to Exhibit 10.11 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 10.19
 

Amendment A, dated April 1, 2006, to Employment Agreement, dated May 14, 2002, by and between Stratex Networks, Inc.
and Paul Kennard (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc.
for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 10.20
 

Amendment B, dated April 1, 2006, to Employment Agreement, dated May 14, 2002, by and between Stratex Networks, Inc.
and Paul Kennard (incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc.
for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 10.21
 

Employment Agreement, dated as of April 1, 2006, by and between Stratex Networks, Inc. and Larry Brittain (incorporated
by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended
June 30, 2006, File No. 000-15895)

 10.22
 

Amendment A, dated April 14, 2006, to Employment Agreement, dated as of April 1, 2006, by and between Stratex
Networks, Inc. and Larry Brittain (incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q of Stratex
Networks, Inc. for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)
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Exhibit   
Number  Description

 
 

 

 10.23
 

Amendment B, dated April 14, 2006, to Employment Agreement, dated as of April 1, 2006, by and between Stratex
Networks, Inc. and Larry Brittain (incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q of Stratex
Networks, Inc. for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 10.24****  Form of Lease Agreement between Harris Stratex Networks Canada ULC and Harris Canada, Inc.
 10.25****  Form of Tax Sharing Agreement between Harris Stratex Networks, Inc. and Harris Corporation
 10.26****  Harris Stratex Networks, Inc. 2007 Stock Equity Plan
 10.27****  Amendment to Employment Agreement, effective as of May 2, 2005, by and between Stratex Networks, Inc. and Charles D.

Kissner
 10.28****  Amendment to Employment Agreement, Amendment (B), effective as of April 1, 2006, by and between Stratex Networks,

Inc. and Charles D. Kissner
 10.29****  Third Amendment to Employment Agreement, dated as of December 15, 2006, by and between Stratex Networks, Inc. and

Charles D. Kissner
 10.30****  First Amendment to Employment Agreement, effective as of May 2, 2005, by and between Stratex Networks, Inc. and Carl

Thomsen
 10.31****  Amendment to Employment Agreement, Amendment (B), effective as of April 1, 2006, by and between Stratex Networks,

Inc. and Carl Thomsen
 21.1****  List of Subsidiaries of Harris Stratex Networks, Inc.
 23.1****  Consent of Ernst & Young LLP, independent registered public accounting firm for the Microwave Communications Division

of Harris Corporation
 23.2****  Consent of Deloitte & Touche LLP, independent registered public accounting firm for Stratex Networks, Inc.
 24.1****  Power of Attorney (included on the signature page of the Registration Statement on Form S-4 of Harris Stratex Networks,

Inc. filed on October 13, 2006)
 99.1  Opinion of Bear, Stearns & Co., Inc. (included as Appendix G to the proxy statement/ prospectus forming a part of this

registration statement)
 99.2****  Consent of Bear, Stearns & Co., Inc.
 99.3****  Consents of Sullivan & Cromwell LLP (included in Exhibit 5.1 and Exhibit 8.2)
 99.4****  Consent of Bingham McCutchen LLP (included in Exhibit 8.1)
 99.5****  Consent of Charles D. Kissner
 99.6****  Consent of Eric C. Evans
 99.7****  Consent of William A. Hasler
 99.8****  Consent of Clifford H. Higgerson
 99.9****  Consent of Dr. Mohsen Sohi
 99.10****  Consent of Dr. James C. Stoffel
 99.11****  Consent of Edward F. Thompson
 99.12***  Form of Proxy Card of Stratex Networks, Inc.

The following documents have been furnished to the holders of common stock of Stratex Networks, Inc. with the proxy statement/ prospectus forming a part
of this registration statement. Accordingly, Exhibit 99.13 through Exhibit 99.25 are hereby incorporated by reference:
     

 99.13

 

Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year Ended March 31, 2006 (as filed with the
Securities and Exchange Commission on June 14, 2006, File No. 000-15895), as amended by Amendment No. 1 thereto (as
filed with the Securities and Exchange Commission on June 20, 2006, File No. 000-15895) (in each case including
Exhibit 13.1)
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 99.14  Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended June 30, 2006 (as filed with the
Securities and Exchange Commission on August 9, 2006, File No. 000-15895)

 99.15  Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended September 30, 2006 (as filed with the
Securities and Exchange Commission on November 9, 2006, File No. 000-15895)

 99.16  Item 5.02 and Exhibit 99.2 only of the Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and
Exchange Commission on May 18, 2006, File No. 000-15895)

 99.17  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on May 19,
2006, File No. 000-15895)

 99.18  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on August 18,
2006, File No. 000-15895)

 99.19  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on
September 6, 2006, File No. 000-15895)

 99.20  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on
September 7, 2006, File No. 000-15895)

 99.21  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on
September 11, 2006, File No. 000-15895)

 99.22  Proxy Statement on Schedule 14A for the 2006 Annual Meeting of Stockholders of Stratex Networks, Inc. (as filed with the
Securities and Exchange Commission on July 10, 2006, File No. 000-15895)

 99.23
 

Description of common stock of Stratex Networks, Inc. set forth in the Registration Statement on Form 8-A of Stratex
Networks, Inc. (as filed with the Securities and Exchange Commission on November 1, 1991), as amended by Amendment
No. 1 thereto (as filed with the Securities and Exchange Commission on December 27, 1996, File No. 000-15895)

 99.24
 

Second Restated Certificate of Incorporation of Stratex Networks, Inc., filed with the Secretary of State of Delaware on
May 7, 2004 (Exhibit 3.1 to the Annual Report on Form 10-K of Stratex Networks, Inc. filed with the Securities and
Exchange Commission on May 27, 2004, File No. 000-15895)

 99.25
 

Amended and Restated Bylaws of Stratex Networks, Inc. (Amended and Restated as of May 18, 2006) (Exhibit 99.1 to the
Current Report on Form 8-K of Stratex Networks, Inc. filed with the Securities and Exchange Commission on May 18, 2006,
File No. 000-15895)

 

 * Harris Stratex hereby agrees to furnish supplementally a copy of the omitted schedules, disclosure letters and exhibits to the Securities and Exchange
Commission upon its request.

 ** To be filed by amendment.

 *** Filed herewith.

**** Previously filed.
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SIGNATURES

      Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Melbourne, State of Florida, on this 5th day of January, 2007.

 HARRIS STRATEX NETWORKS, INC.

 By: /s/ SCOTT T. MIKUEN
 

 

 Name: Scott T. Mikuen
 Title: Secretary

      Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.
       

Signature  Title  Date
 

 
 

 
 

 
*

 

Guy M. Campbell
 

Chief Executive Officer; Director
(Principal Executive Officer)  

January 5, 2007

 
*

 

Sarah A. Dudash  
Chief Financial Officer
(Principal Financial and

Accounting Officer)
 

January 5, 2007

 
*

 

Howard L. Lance
 

Director
 

January 5, 2007

 
/s/ SCOTT T. MIKUEN

 

Scott T. Mikuen
 

Attorney-in-Fact*
 

January 5, 2007



 

EXHIBIT INDEX
     

Exhibit   
Number  Description

 
 

 

 2.1
 

Amended and Restated Formation, Contribution and Merger Agreement, dated as of December 18, 2006, among Harris
Corporation, Stratex Networks, Inc., Harris Stratex Networks, Inc. and Stratex Merger Corp. (attached as Appendix A to the
proxy statement/ prospectus forming a part of this registration statement)*

 
 3.1  Amended and Restated Certificate of Incorporation of Harris Stratex Networks, Inc. (attached as Appendix C to the proxy

statement/ prospectus forming a part of this registration statement)
 

 3.2  Amended and Restated Bylaws of Harris Stratex Networks, Inc. (attached as Appendix D to the proxy statement/ prospectus
forming a part of this registration statement)

 
 5.1****  Opinion of Sullivan & Cromwell LLP regarding the legality of securities being registered

 
 8.1****  Opinion of Bingham McCutchen LLP regarding U.S. federal income tax matters

 
 8.2****  Opinion of Sullivan & Cromwell LLP regarding U.S. federal income tax matters

 
 10.1  Form of Investor Agreement (attached as Appendix E to the proxy statement/ prospectus forming a part of this registration

statement)
 

 10.3  Form of Non-Competition Agreement (attached as Appendix F to the proxy statement/ prospectus forming a part of this
registration statement)

 
 10.4

 
Form of Registration Rights Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 7 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 
 10.5

 
Form of Intellectual Property Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 8 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 
 10.6

 
Form of Trademark and Trade Name License Agreement between Harris Stratex Networks, Inc. and Harris Corporation
(incorporated by reference to Exhibit 9 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the
Securities and Exchange Commission on September 8, 2006, File No. 001-03863)

 
 10.7

 
Form of Lease Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by reference to
Exhibit 10 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and Exchange
Commission on September 8, 2006, File No. 001-03863)

 
 10.8

 
Form of Transition Services Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 11 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 
 10.9

 
Form of Warrant Assumption Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 12 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)



 

     

Exhibit   
Number  Description

 
 

 

 10.10
 

Form of NetBoss Service Agreement between Harris Stratex Networks, Inc. and Harris Corporation (incorporated by
reference to Exhibit 14 to Exhibit 2.1 to the Current Report on Form 8-K of Harris Corporation filed with the Securities and
Exchange Commission on September 8, 2006, File No. 001-03863)

 
 10.11

 
Restated Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Charles D. Kissner
(incorporated by reference to Exhibit 10.7 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 
 10.12

 
Employment Agreement, dated as of May 16, 2006, by and between Stratex Networks, Inc. and Thomas H. Waechter
(incorporated by reference to Exhibit 10.18 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2006, File No. 000-15895)

 
 10.13

 
First Amendment, dated September 1, 2006, to Employment Agreement, dated as of May 16, 2006, by and between Stratex
Networks, Inc. and Thomas H. Waechter (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q of
Stratex Networks, Inc. for the Fiscal Quarter Ended September 30, 2006, File No. 000-15895)

 
 10.14

 
Employment Agreement, dated April 1, 2006, by and between Stratex Networks, Inc. and John Brandt (incorporated by
reference to Exhibit 10.19 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year Ended March 31,
2006, File No. 000-15895)

 
 10.15

 
Amendment A, dated April 19, 2006, to Employment Agreement, dated April 1, 2006, by and between Stratex Networks, Inc.
and John Brandt (incorporated by reference to Exhibit 10.20 to the Annual Report on Form 10-K of Stratex Networks, Inc.
for the Fiscal Year Ended March 31, 2006, File No. 000-15895)

 
 10.16

 
Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Carl A. Thomsen.
(incorporated by reference to Exhibit 10.10 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 
 10.17

 
Form of Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and John C. Brandt
(incorporated by reference to Exhibit 10.11 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 
 10.18

 
Form of Employment Agreement, dated as of May 14, 2002, by and between Stratex Networks, Inc. and Paul Kennard
(incorporated by reference to Exhibit 10.11 to the Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year
Ended March 31, 2003, File No. 000-15895)

 
 10.19

 
Amendment A, dated April 1, 2006, to Employment Agreement, dated May 14, 2002, by and between Stratex Networks, Inc.
and Paul Kennard (incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc.
for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 
 10.20

 
Amendment B, dated April 1, 2006, to Employment Agreement, dated May 14, 2002, by and between Stratex Networks, Inc.
and Paul Kennard (incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc.
for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)



 

     

Exhibit   
Number  Description

 
 

 

 10.21
 

Employment Agreement, dated as of April 1, 2006, by and between Stratex Networks, Inc. and Larry Brittain (incorporated
by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended
June 30, 2006, File No. 000-15895)

 
 10.22

 
Amendment A, dated April 14, 2006, to Employment Agreement, dated as of April 1, 2006, by and between Stratex
Networks, Inc. and Larry Brittain (incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q of Stratex
Networks, Inc. for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 
 10.23

 
Amendment B, dated April 14, 2006, to Employment Agreement, dated as of April 1, 2006, by and between Stratex
Networks, Inc. and Larry Brittain (incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q of Stratex
Networks, Inc. for the Fiscal Quarter Ended June 30, 2006, File No. 000-15895)

 
 10.24****  Form of Lease Agreement between Harris Stratex Networks Canada UCL and Harris Canada, Inc.

 
 10.25****  Form of Tax Sharing Agreement between Harris Stratex Networks, Inc. and Harris Corporation

 
 10.26****  Harris Stratex Networks, Inc. 2007 Stock Equity Plan

 
 10.27****  Amendment to Employment Agreement, effective as of May 2, 2005, by and between Stratex Networks, Inc. and Charles D.

Kissner
 

 10.28****  Amendment to Employment Agreement, Amendment (B), effective as of April 1, 2006, by and between Stratex Networks,
Inc. and Charles D. Kissner

 
 10.29****  Third Amendment to Employment Agreement, dated as of December 15, 2006, by and between Stratex Networks, Inc. and

Charles D. Kissner
 

 10.30****  First Amendment to Employment Agreement, effective as of May 2, 2005, by and between Stratex Networks, Inc. and Carl
Thomsen

 
 10.31****  Amendment to Employment Agreement, Amendment (B), effective as of April 1, 2006, by and between Stratex Networks,

Inc. and Carl Thomsen
 

 21.1****  List of Subsidiaries of Harris Stratex Networks, Inc.
 

 23.1****  Consent of Ernst & Young LLP, independent registered public accounting firm for the Microwave Communications Division
of Harris Corporation

 
 23.2****  Consent of Deloitte & Touche LLP, independent registered public accounting firm for Stratex Networks, Inc.

 
 24.1****  Power of Attorney (included on the signature page of the Registration Statement on Form S-4 of Harris Stratex Networks,

Inc. filed on October 13, 2006)
 

 99.1  Opinion of Bear, Stearns & Co., Inc. (included as Appendix G to the proxy statement/ prospectus forming a part of this
registration statement)



 

     

Exhibit   
Number  Description

 
 

 

 99.2****  Consent of Bear, Stearns & Co., Inc.
 

 99.3****  Consents of Sullivan & Cromwell LLP (included in Exhibit 5.1 and Exhibit 8.2)
 

 99.4****  Consent of Bingham McCutchen LLP (included in Exhibit 8.1)
 

 99.5****  Consent of Charles D. Kissner
 

 99.6****  Consent of Eric C. Evans
 

 99.7****  Consent of William A. Hasler
 

 99.8****  Consent of Clifford H. Higgerson
 

 99.9****  Consent of Dr. Mohsen Sohi
 

 99.10****  Consent of Dr. James C. Stoffel
 

 99.11****  Consent of Edward F. Thompson
 

 99.12***  Form of Proxy Card of Stratex Networks, Inc.

The following documents have been furnished to the holders of common stock of Stratex Networks, Inc. with the proxy statement/ prospectus forming a part
of this registration statement. Accordingly, Exhibit 99.13 through Exhibit 9.25 are hereby incorporated by reference:
     

 
 99.13

 
Annual Report on Form 10-K of Stratex Networks, Inc. for the Fiscal Year Ended March 31, 2006 (as filed with the Securities
and Exchange Commission on June 14, 2006, File No. 000-15895), as amended by Amendment No. 1 thereto (as filed with
the Securities and Exchange Commission on June 20, 2006, File No. 000-15895) (in each case including Exhibit 13.1)

 
 99.14  Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended June 30, 2006 (as filed with the

Securities and Exchange Commission on August 9, 2006, File No. 000-15895)
 

 99.15  Quarterly Report on Form 10-Q of Stratex Networks, Inc. for the Fiscal Quarter Ended September 30, 2006 (as filed with the
Securities and Exchange Commission on November 9, 2006, File No. 000-15895)

 
 99.16  Item 5.02 and Exhibit 99.2 only of the Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and

Exchange Commission on May 18, 2006, File No. 000-15895)
 

 99.17  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on May 19,
2006, File No. 000-15895)

 
 99.18  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on August 18,

2006, File No. 000-15895)
 

 99.19  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on
September 6, 2006, File No. 000-15895)

 
 99.20  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on

September 7, 2006, File No. 000-15895)
 

 99.21  Current Report on Form 8-K of Stratex Networks, Inc. (as filed with the Securities and Exchange Commission on
September 11, 2006, File No. 000-15895)



 

     

 99.22  Proxy Statement on Schedule 14A for the 2006 Annual Meeting of Stockholders of Stratex Networks, Inc. (as filed with the
Securities and Exchange Commission on July 10, 2006, File No. 000-15895)

 
 99.23

 
Description of common stock of Stratex Networks, Inc. set forth in the Registration Statement on Form 8-A of Stratex
Networks, Inc. (as filed with the Securities and Exchange Commission on November 1, 1991), as amended by Amendment
No. 1 thereto (as filed with the Securities and Exchange Commission on December 27, 1996, File No. 000-15895)

 
 99.24

 
Second Restated Certificate of Incorporation of Stratex Networks, Inc., filed with the Secretary of State of Delaware on
May 7, 2004 (Exhibit 3.1 with the Annual Report on Form 10-K of Stratex Networks, Inc. filed to the Securities and
Exchange Commission on May 27, 2004, File No. 000-15895)

 
 99.25  Amended and Restated Bylaws of Stratex Networks, Inc. (Amended and Restated as of May 18, 2006) (Exhibit 99.1 to the

Current Report on Form 8-K filed with the Securities and Exchange Commission on May 18, 2006, File No. 000-15895)
 

 * Harris Stratex hereby agrees to furnish supplementally a copy of the omitted schedules, disclosure letters and exhibits to the Securities and Exchange
Commission upon its request.

 ** To be filed by amendment.
*** Filed herewith.

**** Previously filed.



 

PROXY EXHIBIT 99.12

THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS OF STRATEX NETWORKS, INC.

FOR THE SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON JANUARY 25, 2007.

      The undersigned revokes all previous proxies, acknowledges receipt of the proxy statement/prospectus of Harris Stratex Networks, Inc. and Stratex
Networks, Inc., dated January 5, 2007, and hereby appoints Carl A. Thomsen and Carol A. Goudey or any one of them, proxies, with full power to each of
substitution, on behalf and in the name of the undersigned, to represent the undersigned at the special meeting of stockholders of Stratex Networks, Inc. to be
held on January 25, 2007 at 10:00 a.m., local time, at the principal executive offices of Stratex Networks, Inc. located at 120 Rose Orchard Way, San Jose,
California, and at any adjournment or postponement thereof, and to vote all shares, par value $0.01 per share, of the common stock of Stratex Networks, Inc.
which the undersigned would be entitled to vote, if then and there personally present, on the matters set forth on the reverse side.

(Continued, and to be marked, dated and signed, on the other side)
Address Change/ Comments (Mark the corresponding box on the reverse side)

 

Δ FOLD AND DETACH HERE Δ



 

   

Please
Mark Here
for Address
Change or
Comments
PLEASE SEE REVERSE SIDE

 o

THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO CONTRARY DIRECTION IS INDICATED,
WILL BE VOTED FOR PROPOSALS NUMBER 1 AND NUMBER 2 LISTED BELOW.

         

    FOR  AGAINST  ABSTAIN
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, and to approve the merger of Stratex Merger Corp., with and into
Stratex, with Stratex continuing as the surviving corporation, and the other transactions provided
for in such agreement.

 

o

 

o

 

o

         

    FOR  AGAINST  ABSTAIN
2

 
To consider and 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.

 
o

 
o

 
o

Signature 
 

Signature 
 

Date                     
 

This proxy should be marked, dated and signed exactly as your name appears on your stock certificate(s), and returned promptly in the enclosed envelope. Persons signing in a fiduciary capacity
should so indicate. If shares are held by joint tenants or as community property, both should sign.

Δ FOLD AND DETACH HERE Δ

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR TELEPHONE VOTING,
BOTH ARE AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK.

Internet and telephone voting is available through 11:59 PM Eastern Time
the day prior to the special meeting day.

Your Internet or telephone vote authorizes the named proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy card.

     

INTERNET
http://www.proxyvoting.com/stxn

Use the internet to vote your proxy. Have your proxy card in
hand when you access the web site.

 OR  

TELEPHONE
1-866-540-5760

Use any touch-tone telephone to vote your proxy. Have your
proxy card in hand when you call.

      If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card. To vote by mail, mark, sign and date your proxy card
and return it in the enclosed postage-paid envelope.


