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

Form 10-K/A
(AMENDMENT NO. 1)
þ

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended September 27, 2008
OR

o

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from

to

.

Commission File Number 1-4817

WHITE ELECTRONIC DESIGNS CORPORATION
(Exact name of registrant as specified in its charter)

Indiana

35-0905052

(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

3601 E. University Drive
Phoenix, Arizona

(Zip Code)

85034

(Address of principal executive offices)

Registrants telephone number, including area code: (602) 437-1520
Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class

Name of Each Exchange on Which Registered

Common Stock, stated value $.10 per share

NASDAQ Global Market

Securities registered pursuant to Section 12(g) of the Act: None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes o
No þ
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes o
No þ
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 of 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes þ
No o
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrants knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange
Act. (Check one):
Large accelerated filer o
Accelerated filer þ
Non-accelerated filer o
Smaller reporting company o
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes o
No þ
The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant was approximately
$79,933,000 as of March 28, 2008, based upon the sale price on the NASDAQ Global Market reported for such date. Shares of common stock
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held by each officer and director and by each person who owns 5% or more of the outstanding common stock have been excluded in that such
persons may be deemed to be affiliates. This determination of affiliate status is not necessarily a conclusive determination for other purposes.
The number of shares outstanding of the registrants common stock on December 9, 2008 was 22,831,331.
EXPLANATORY NOTE
This Amendment No. 1 to the Annual Report on Form 10-K filed on December 11, 2008 (the Original Annual Report) is being filed
in order to provide the information required to be provided in Part III. No attempt has been made to update, in this Amendment No. 1, the
disclosure presented in the Original Annual Report. Accordingly, this Amendment No. 1 should be read in conjunction with filings with the
U.S. Securities and Exchange Commission (SEC) subsequent to the date of filing of the Original Annual Report.
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PART III

ITEM 10 DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Executive Officers
The names, ages, positions and business experience of both of our executive officers are listed below. There are no family relationships
between any of our directors and executive officers or any arrangement or understanding between any of our executive officers and any other
person pursuant to which any executive officer was appointed to his office.
Name, Age and Title

Biographical Information

Roger A. Derse (58)
Interim Office of the President,
Vice President and Chief Financial
Officer, Secretary and Treasurer

Roger A. Derse has been a member of the Interim Office of the President since August 2008
and our Vice President and Chief Financial Officer since March 2004. Mr. Derse has over
25 years experience in finance and accounting. He previously served as Consultant/Acting
CFO for Vitron Manufacturing from 2002 through February 2004 and was Executive Vice
President and Chief Operating and Financial Officer for Nanonics Corporation from 1998 to
2001. He was Chief Financial Officer for the White Microelectronics Division of Bowmar
Instrument Corporation from 1993 to 1997. He began his finance career at Coopers &
Lybrand, working in both audit and management consulting from 1980 to 1989. Mr. Derse
holds a Bachelor of Science degree in Industrial Engineering from the University of
Michigan, a Masters degree in Accounting from the University of Arizona, and is a Certified
Public Accountant.

Dan Tarantine (55)
Interim Office of the President,
Executive Vice President,
Sales and Marketing

Dan Tarantine has been a member of the Interim Office of the President since August 2008
and our Executive Vice President, Sales and Marketing since June 2008. He served as our
Executive Vice President, Corporate Strategic Development from July 2007 to June 2008,
our Executive Vice President, Sales and Marketing from January 2003 to June 2007 and our
Senior Vice President of Sales from August 1998 to January 2003. He previously served
as our Senior Vice President Sales and Marketing from September 1991 to August 1998
and as Vice President of Marketing for White Microelectronics from February 1987 to
September 1991. Mr. Tarantine holds a Bachelor of Science degree in Electrical Engineering
from California State University, Northridge.

Board of Directors
Biographical information concerning each member of our Board of Directors is set forth below.
Name and Age

Jack A. Henry (65)

Biographical Information

Jack A. Henry has served on our Board since January 2004 and currently serves as the
Chairman of our Audit Committee and is a member of the Compensation and Operations
Review Committees. He began his career with Arthur Andersen in 1966, and in 2000 retired
as the managing partner of the Phoenix office. He then formed Sierra Blanca Ventures LLC,
a private investment and advisory firm. He currently serves on the Boards of Directors
of Grand Canyon University and several private companies. He has previously served on
the Boards of Directors of four other public-reporting companies. Additionally, he serves
as President of the Arizona Chapter of the National Association of Corporate Directors.
Mr. Henry holds a Bachelors degree in Business Administration and a Masters degree in
Business Administration from the University of Michigan.
2
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Name and Age

Biographical Information

Paul D. Quadros (62)

Paul D. Quadros has served on our Board since January 2004 and currently serves as the
Chairman of the Compensation Committee and is a member of the Audit and Strategic
Alternatives Committees. He is a co-founder and former Chairman of the Board of Corautus
Genetics, a cardiovascular gene therapy company listed on the NASDAQ. In 1995, he
co-founded GenStar Therapeutics and served as its President and Chief Executive Officer
through a milestone partnering agreement with Baxter Healthcare in 1998. He also served
as Chief Financial Officer of GenStar, a public-reporting corporation listed on the American
Stock Exchange, from inception through 2003. Corautus was formed through the merger of
GenStar with Vascular Genetics in 2003. He served as the Chairman of GenStar from 1998
and of the merged Corporation until 2004. From 1986 to 1995, he was a General Partner
of Technology Funding, a venture capital fund. While at Technology Funding, Mr. Quadros
assisted Crystallume, one of the companies that merged to form White Electronic Designs
Corporation, with its IPO. He is currently Managing Partner of Tenex Greenhouse Ventures
Ltd., a venture capital fund. He also serves as a director of several private companies. He
was co-founder and served at various times from 1991-2001 as Chairman of the Board
and Audit and Compensation Committee Chairman of Cardiac Science (NASDAQ: CSCX).
Mr. Quadros holds a Bachelor of Arts degree in Finance from California State University,
Fullerton and a Masters degree in Business Administration from the Anderson School of
Management at the University of California, Los Angeles.

Thomas M. Reahard (57)

Thomas M. Reahard has served on our Board since November 1995 and currently serves
as the Lead Director and is a member of the Corporate Governance and Nominating,
Compensation and Operations Review Committees. He has been the Chairman and Chief
Executive Officer of Symmetry Software Corporation, a computer software development
company, since 1984. He is the founder of Scottsdale.com and a cofounder of the Arizona
Technology Council. Mr. Reahard holds a Bachelor of Science degree in Industrial
Engineering from Cornell University and a Masters of Science degree in Industrial
Engineering from the University of Missouri.

Thomas J. Toy (53)

Thomas J. Toy has served on our Board since October 1998, and currently serves as the
Chairman of our Corporate Governance and Nominating Committee and is a member of
the Audit and Strategic Alternatives Committees. He is Managing Director of PacRim
Venture Partners, a venture capital firm he co-founded in 1999, and a Partner at SmartForest
Ventures, also a venture capital firm. Previously, he was a Partner at Technology Funding,
a venture capital firm he worked for from 1987 to 1999. He also serves as Lead Director of
UTStarcom, a manufacturer of wireless communications equipment, a Director of Solarfun
Power Holdings, a producer of solar energy cells and modules, as well as a Director of
several private companies. Mr. Toy holds a Bachelor of Arts degree and a Masters degree in
Management from Northwestern University.

Edward A. White (81)

Edward A. White has served on our Board since we were founded as Bowmar in
September 1951. He is currently the Chairman of the Board and is a member of the Corporate
Governance and Nominating and Operations Review Committees. He previously served as
Vice Chairman of the Board from October 1998 to August 2008 and Chairman of the Board
from September 1983 to October 1998. He founded us in September 1951 and served as
our President and Chief Executive Officer from June 1980 to May 1986. Mr. White holds a
Bachelor of Science degree in Engineering from Tufts University.
3

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
Meetings and Committees of the Board
The Board met eighteen times during fiscal 2008. Each current director of the Corporation attended at least 75 percent of the total number of
meetings of the Board and each committee on which each director served during fiscal 2008. All members of the Board are strongly encouraged
to attend the Annual Meeting of Shareholders. All members of the Board were present at the 2008 Annual Meeting of Shareholders. The Board
of Directors has three standing committees: the Audit Committee, the Compensation Committee and the Corporate Governance and Nominating
Committee. In fiscal 2008, two special committees were formed and delegated to by the Board. The Operations Review Committee was created
following the resignation of our former CEO and the Interim Office of the President reports to such committee. In addition, the Strategic
Alternatives Committee was formed to evaluate all possible strategic alternatives.
During fiscal 2008, the Audit Committee consisted of Jack A. Henry (Chairman), Paul D. Quadros and Thomas J. Toy. The Audit Committee
met five times during fiscal 2008. The Board has determined that each member of the Audit Committee is independent as defined under
applicable NASDAQ listing standards and Securities and Exchange Commission (SEC) rules and regulations, and each member also
possesses the financial literacy requirements as set forth under NASDAQ listing standards. In addition, Jack A. Henry and Paul D. Quadros
serve as the Audit Committee financial experts, as defined by SEC regulations, and possess the other financial sophistication requirements
expected of such financial experts under the NASDAQ listing standards. The Audit Committee report is set forth below under the heading
Audit Committee Report.
The Audit Committee is responsible for reviewing the accounting principles, policies and practices followed by the Corporation in
accounting for and reporting its financial results of operations, and for selecting and meeting with the Corporations independent registered
public accounting firm. In particular, the Audit Committee serves to assist the Board in its oversight of (1) the integrity of the Corporations
financial statements, accounting and financial reporting, (2) the Corporations compliance with legal and regulatory requirements, (3) the
qualifications and independence of the Corporations independent auditor, (4) the performance of the Corporations internal reporting and audit
functions and (5) the Corporations disclosure controls and procedures and system of internal controls regarding finance, accounting, legal
compliance and ethics. The Audit Committee operates under a written Audit Committee Charter adopted by the Board. A copy of the Charter
is available on our website at www.whiteedc.com.
During fiscal 2008, the Compensation Committee consisted of Paul D. Quadros (Chairman), Thomas M. Reahard and Jack A. Henry. The
Compensation Committee met three times during fiscal 2008. The Compensation Committee is responsible for reviewing the compensation
arrangements in effect for the Corporations executive officers and for administering all of the Corporations stock plans. The Compensation
Committee also reviews the performance of the Corporations executive management in achieving corporate goals and objectives and seeks to
ensure that executive management members are compensated appropriately in a manner consistent with the Corporations business strategies,
competitive practices and the requirements of applicable regulatory authorities. The report of the Compensation Committee is set forth below
under the heading Compensation Committee Report. The Board has determined that each member of the Compensation Committee is
independent as defined under applicable NASDAQ listing standards and SEC rules and regulations. The Compensation Committee operates
under a written Charter which is available on our website at www.whiteedc.com.
During fiscal 2008, the Corporate Governance and Nominating Committee consisted of Thomas J. Toy (Chairman), Thomas M. Reahard
and Edward A. White. The Corporate Governance and Nominating Committee met two times during fiscal year 2008. The Board has
determined that each of the members of the Corporate Governance and Nominating Committee is independent as defined under applicable
NASDAQ listing standards and SEC rules and regulations. The Corporate Governance and Nominating Committee is responsible for identifying
qualified individuals to become members of the Board and recommending Board nominees and nominees for each of the Boards committees,
recommending to the Board corporate governance principles and practices, and leading the Board in an annual review of its performance
and the performance of the Boards committees. The Committee will consider director nominee recommendations by shareholders, provided
the names of such nominees, accompanied by relevant biographical information, are properly submitted in writing to the Secretary of the
Corporation in accordance with the manner described for shareholder nominations in our upcoming 2009 proxy statement for our annual
meeting of shareholders under the heading Shareholder Proposals for 2010 Annual Meeting. To be considered by the committee, each
nominee, whether submitted by a shareholder or the Committee, must have a strong professional or other background with a reputation for
integrity and responsibility. Each nominee must have experience relevant to the
4
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Corporations business in such areas (among others) as manufacturing, microelectronics technology, military, research and development,
finance or product marketing. The nominee must be able to commit sufficient time to appropriately prepare for, attend and participate in all
Board and applicable Board committee meetings, as well as the annual meeting of shareholders, and must not have any conflicts of interest
with the Corporation. The Corporate Governance and Nominating Committee will also require a certain number of director nominees to be
independent as defined under the NASDAQ listing standards, and that at least one member of the Audit Committee be a financial expert.
The Corporate Governance and Nominating Committee will seek recommendations from outside legal, accounting and other advisors in order
to locate qualified nominees. All nominees, whether submitted by a shareholder or the Corporate Governance and Nominating Committee,
will be evaluated in the same manner by the Corporate Governance and Nominating Committee, based upon their qualifications, experience,
interpersonal and other relevant skills. The Corporate Governance and Nominating Committee operates under a written Charter which is
available on our website at www.whiteedc.com.
In August 2008, the Operations Review Committee was formed and consists of Edward A. White (Chairman), Jack A. Henry and Thomas
M. Reahard. The Operations Review Committee met three times during fiscal year 2008. The Interim Office of the President reports to this
committee.
During fiscal 2008, the Strategic Alternatives Committee was formed and consists of Thomas J. Toy and Paul D. Quadros. This special
committee met thirteen times during fiscal year 2008. The Strategic Alternatives Committee is giving due consideration and deliberation with
respect to all opportunities that are available to the Company with the goal of identifying what it believes is the best strategy for the Company.
The process involves a thorough review of strategic alternatives, including WEDC continuing as an independent public company, merging with
or acquiring another public or private defense electronics company, or being acquired by a strategic or financial investor.
Director Compensation
During fiscal 2008, each of the directors of the Corporation who were not also officers of the Corporation were paid (i) $8,000 per quarter,
(ii) $1,000 for each quarterly Board meeting attended ($1,250 beginning August 2008), (iii) $500 for each special meeting (including committee
meetings) and (iv) reimbursements for related travel expenses. Additional retainers were paid to directors acting as Vice Chairman, Lead
Director, committee chairs and committee members. As Vice Chairman and member of the Compensation Committee, Mr. White received an
additional $7,500 per quarter and $4,000 annually for supplemental medical benefits. Effective August 28, 2008 upon the resignation of our
then Chairman Hamid R. Shokrgozar, Mr. White was elected to Chairman of the Board and began receiving $15,000 per month for his service in
this capacity. As Lead Director and member of the Compensation Committee, Mr. Reahard received an additional $3,000 per quarter. As Audit
Committee Chairman, Mr. Henry received an additional $3,750 per quarter. As Compensation Committee Chairman and Audit Committee
member, Mr. Quadros received an additional $3,000 per quarter. As Audit Committee member, Mr. Toy received an additional $1,000 per
quarter.
Compensation of Directors

Name

Jack A. Henry
Paul D. Quadros
Thomas M.
Reahard
Thomas J. Toy
Edward A. White
(1)

Fees Earned
or Paid in
Cash
($) (1)

Stock
Awards
($) (2)

Option
Awards
($) (3)

Non-Equity
Incentive Plan
Compensation
($)

Pension Value
and Nonqualified
Deferred
Compensation
Earnings
($)

60,750
65,000

37,161
37,161

7,764
7,764










105,675
109,925

57,500

37,161

7,764







102,425

55,000
92,000

37,161
37,161

7,764
7,764








4,000

99,925
140,925

This column includes quarterly retainer and meeting fees paid during fiscal 2008.
5
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(2)

This column reflects the compensation cost recognized for financial statement reporting purposes for the fiscal year ended September 27,
2008, in accordance with FAS 123(R), of restricted stock awards issued pursuant to the 2006 Director Restricted Stock Plan, and thus
includes amounts from stock awards granted prior to fiscal 2008. For stock awards, fair value is calculated using the closing price on the
grant date as if these awards were vested on the grant date. This fair value is then expensed over the vesting period. The amounts shown
disregard estimated forfeitures related to service-based vesting conditions. No stock awards were forfeited by any of our non-employee
directors during the fiscal year. The grant date fair value of the stock award granted on March 6, 2008 to each non-employee director
re-elected on that date was $30,000. For information regarding the number of stock awards held by each non-employee director as of
September 27, 2008, see the column Restricted Stock Outstanding in the table below. These amounts reflect our accounting expense
for these awards, and do not correspond to the actual value that may be recognized by the non-employee directors.

(3)

This column reflects the compensation cost recognized for financial statement reporting purposes for the fiscal year ended September 27,
2008, in accordance with FAS 123(R), of stock option awards issued and thus includes amounts from outstanding stock option awards
granted prior to fiscal 2008. There were no stock option grants to any of our directors in fiscal 2008. No stock options were forfeited by
any of our directors during the fiscal year. For information regarding the number of stock options held by each director as of September 27,
2008, see the column Stock Options Outstanding in the table below. These amounts reflect our accounting expense for these awards,
and do not correspond to the actual value that may be recognized by the non-employee directors.

(4)

Mr. White received $4,000 for supplemental medical benefits.
Each of the below non-employee directors owned the following number of stock options and restricted shares as of September 27, 2008.

Non-Employee Director

Stock
Options
Outstanding

Restricted
Stock
Outstanding

Jack A. Henry
Paul D. Quadros
Thomas M. Reahard
Thomas J. Toy
Edward A. White

45,000
45,000
90,000
90,000
75,000

15,000
15,000
15,000
15,000
15,000

Effective March 24, 2006, the White Electronic Designs Corporation 2006 Director Restricted Stock Plan was approved by the shareholders.
Under this Plan, each of the outside directors receives an annual grant of 7,500 shares at the Annual Meeting of Shareholders that vest ratably
over a three-year period. The Corporation values these shares using the intrinsic method. The 37,500 shares granted on March 24, 2006 were
valued at $5.81 per share, the 37,500 shares granted on March 7, 2007 were valued at $6.76 per share and the 37,500 shares granted on March 6,
2008 were valued at $4.00 per share, the closing price of our stock on the date of the grants.
Code of Ethics
We have adopted a Code of Ethics and Business Conduct that applies to all of our directors, executive officers, director of financial
reporting and compliance and division controllers. A copy of the Code of Ethics and Business Conduct is posted on our internet web site at
www.whiteedc.com. If we make any amendment to, or grant any waivers of, a provision of the Code of Ethics and Business Conduct that applies
to our principal executive officers, principal financial officer, director of financial reporting and compliance, or division controllers where such
amendment or waiver is required to be disclosed under applicable SEC rules, we intend to disclose such amendment or waiver and the reasons
therefore on our internet web site. In addition, any waiver of a provision of the Code of Ethics and Business Conduct applicable to any of our
directors or executive officers will be disclosed on Form 8-K as required by the NASDAQ Marketplace Rules.
6
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Shareholder Communications with the Board
The Board allows shareholders to send communications to the Board through its Corporate Governance and Nominating Committee. All
such communications, except those related to shareholder proposals that will be discussed in our upcoming 2009 proxy statement for our annual
meeting of shareholders under the heading Shareholder Proposals for 2010 Annual Meeting, must be sent to the Chairman of the Corporate
Governance and Nominating Committee at the Corporations offices at 3601 East University Drive, Phoenix, Arizona 85034.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934 requires the Corporations directors and officers, and persons who own more than ten
percent of a registered class of the Corporations equity securities, to file with the SEC initial reports of beneficial ownership and reports of
changes in beneficial ownership of any equity securities of the Corporation.
To the Corporations knowledge, based solely on review of the copies of such reports furnished to the Corporation, all officers, directors and
beneficial owners of greater than ten percent of the Corporations equity securities, made all required filings under Section 16(a) on a timely
basis, except that two Form 4s were untimely filed on December 18, 2007 for restricted stock that was awarded to Hamid R. Shokrgozar and
Roger A. Derse on December 12, 2007 and two Form 4s were untimely filed on February 7, 2008 for stock options exercised by Edward A.
White and Thomas M. Reahard on January 25, 2008.

ITEM 11 EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview and Compensation Philosophy
Our philosophy is to provide compensation to our Named Executive Officers (as such term is defined in the section entitled Executive
Compensation of this 10-K/A) in such a manner as to retain the best available personnel for positions of substantial responsibility within
the Corporation, to provide incentives which reward performance and longevity and to promote the success of our business. As a goal, our
Compensation Committee, with the assistance of a compensation consultant (as discussed further below in this Compensation Discussion and
Analysis), has developed a compensation target of cash compensation to be in the 50th to 60th percentile and equity incentives to be in the 50th
percentile as measured against public electronics companies within a specified revenue range (our peer group). Our peer group is discussed
in more detail below in this Compensation Discussion and Analysis under the heading Benchmarking and Compensation Evaluation.
Role of the Compensation Committee
The Compensation Committee administers our executive compensation program and is comprised of three non-employee, independent
members of the board of directors, each of whom is an outside director as defined by Section 162(m) of the Internal Revenue Code, as
amended.
The scope of authority of the Compensation Committee is to set salaries and bonuses of the Named Executive Officers and to award equity
grants and other compensation to them as appropriate. The Compensation Committee has the authority to review and recommend compensation
policies, review and approve compensation of our Named Executive Officers and administer our stock plans, including reviewing and approving
equity-based awards to our Named Executive Officers.
Our Compensation Committee has the authority to retain and terminate any compensation consultant to be used by us to assist in the
evaluation of the compensation of the Named Executive Officers and has the sole authority to approve the fees and other retention terms of any
consultant it hires. Our Compensation Committee also has authority to obtain advice and assistance from internal or external legal, accounting
or other advisors.
Role of Management in Executive Compensation Decisions
Substantial changes in the senior management of our Company occurred during fiscal 2008. Hamid R. Shokrgozar, then our Chief Executive
Officer, President and Chairman of the Board, resigned effective August 28, 2008. At that
7
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time, the board appointed Roger A. Derse, Vice President and Chief Financial Officer, and Dan Tarantine, Executive Vice President Sales and
Marketing, to the Interim Office of the President.
While consideration of executive compensation is an interactive process involving multiple parties, the principal role of Company
management in decisions involving executive compensation is primarily to support the activities of the Compensation Committee. The Chief
Financial Officer facilitates the coordination of human resource management, accounting and legal input to reach informed decisions. The Chief
Financial Officer and Executive Vice President Sales and Marketing are also primarily responsible for developing a proposed annual business
plan and presenting the plan to the Board of Directors. This annual plan, as approved by the Board, forms the basis for measurement of the
performance of management in both our cash and performance share incentive plans. The Chief Financial Officer and Executive Vice President
Sales and Marketing are also involved in making proposals to the Compensation Committee concerning potential changes in the compensation
of senior management and potential changes in our overall compensation programs. The Compensation Committee considers, but is not bound
to and does not always accept, managements recommendations with respect to compensation. The Compensation Committee does not delegate
its authority to Company management.
The Chief Financial Officer and Executive Vice President Sales and Marketing attend some of the Compensation Committee meetings, but
the Compensation Committee also regularly holds executive sessions not attended by any members of management.
Executive Compensation Components
The primary components of our executive compensation program are base salaries, bonus compensation based upon incentive goals and
objectives, equity incentives, change in control and severance packages, and fringe benefits. Our compensation program is designed to balance
the Companys short-term and long-term performance goals.
Base Salary
The base salaries for our Named Executive Officers are, in general, established on the basis of skills, accomplishments, the scope of their job
and prevailing market conditions. The salary for each Named Executive Officer is determined by evaluating the responsibilities of the position
held and the experience and performance of the individual, with reference to the competitive marketplace for the executive talent, including a
comparison to our peer group, as established from time to time with the assistance of compensation consultants.
The Compensation Committee reviews executive salaries annually. Generally speaking, specific individual performance criteria are not
established by the Compensation Committee for each Named Executive Officer and none were established for fiscal 2008. Rather, each
Named Executive Officer is evaluated based on general individual performance over the past year, the scope of each officers duties and
responsibilities, experience and expertise.
For fiscal 2008, no adjustment was made to the base salary for Mr. Tarantine or Mr. Derse. However, as a result of the additional duties
taken on in connection with their appointment to the Interim Office of the President, effective September 5, 2008, Mr. Tarantine and Mr. Derse
each receive an additional $5,000 per month while acting in this capacity. Each Named Executive Officers base salary for fiscal 2008 is set
forth in the Salary column of the Summary Compensation Table.
For fiscal 2009, the Compensation Committee established the salaries using the criteria above. Mr. Tarantines annual salary will be
$256,000 and Mr. Derses will be $240,500. In addition, they will each continue to receive an additional $5,000 per month while they serve in
the Interim Office of the President, and each will receive a one-time bonus of $60,000 when a new Chief Executive Officer (principle executive
officer) is hired and commences employment.
Benchmarking and Compensation Evaluation
In making its determinations with respect to executive compensation, the Compensation Committee has periodically engaged the services
of a compensation consultant to provide the Corporation input on trends in executive compensation, obtain an outside perspective on our
compensation practices and assist with our peer group
8
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benchmarking analysis. The Compensation Committee does not believe a formal annual peer group assessment by an independent third party is
necessary unless factors indicate significant changes in executive compensation have taken place.
In fiscal 2007, the Compensation Committee retained Compensia, Inc., an independent compensation consultant, to assist the Corporation
in developing a long term compensation program for its senior executives and evaluate total executive compensation for fiscal 2007. A peer
group, consisting of 14 public electronics companies with revenues similar to the Corporations was selected. More specifically, the peer group
identified included the following companies: (i) California Micro Devices Corporation, (ii) Catalyst Semiconductor, Inc., (iii) DDI Corporation,
(iv) Integrated Silicon Solution, Inc., (v) IntriCon Corporation, (vi) LaBarge, Inc., (vii) MIPS Technologies, Inc., (viii) Netlist, Inc., (ix) Planar
Systems, Inc., (x) Staktek Holdings, Inc., (xi) STEC, Inc., (xii) Techwell, Inc., (xiii) Titan Global Holdings, Inc., and (xiv) Video Display
Corporation. The peer group may change from year to year depending on changes in the marketplace and our business focus, but in fiscal 2008,
no changes were made to this peer group.
In fiscal 2007, the compensation of each Named Executive Officer was benchmarked to the peer group, as well as an analysis of each
component of compensation. The benchmarking data indicated that our compensation is more weighted to base pay and less to incentive pay
and equity as compared to the peer group. As part of the Compensation Committees evaluation, no changes were made to the base salaries of
the Named Executive Officers for fiscal 2008; however, to move towards our target for cash and equity incentives to be in the 50th percentile
as measured against our peer group, the Compensation Committee implemented the incentive plans as described below. As discussed above, in
early fiscal 2009, certain adjustments were made to the cash compensation of Messrs. Derse and Tarantine to reflect, in part, increased duties
in connection with the departure of our former CEO.
Executive Incentive Plans for Fiscal 2008 and 2009
Cash Incentive Bonus Awards. In connection with the evaluation program discussed above, in December 2007, our Compensation
Committee determined and approved specific financial and operational performance goals for fiscal 2008 for possible cash incentive bonus
awards for our Named Executive Officers. The achievement of certain minimum Earnings before Income Taxes, Depreciation and Amortization
(EBITDA) amounts were not met. However, due to the significant changes in the business and senior management, the individual
performances of Messrs. Derse and Tarantine, and the determination that it was in the best interests of the Corporation to retain such officers,
the Compensation Committee approved a discretionary cash bonus of $30,000 for each of Messrs. Derse and Tarantine.
For fiscal 2009, the Compensation Committee approved a new cash incentive bonus award for our Named Executive Officers. If the
approved EBITDA amount is attained, the cash bonus awards for Messrs. Tarantine and Derse are expected to be approximately 20% of
their base salary. If 90% of this EBITDA amount is attained, then the cash bonus awards for Messrs. Tarantine and Derse are expected to be
approximately 10% of their base salary. If 110% of this EBITDA amount is attained, then the cash bonus awards for Messrs. Tarantine and
Derse are expected to be approximately 30% of their base salary.
Equity Incentive Awards. We currently utilize two forms of equity awards for the Named Executive Officers, consisting of restricted stock
units (RSUs) and performance shares.
In fiscal 2008, the Board of Directors granted and approved 25,000 RSUs for Mr. Derse. The RSUs will vest over a two-year period, with
50% of each RSU award vesting on the first-year anniversary of the date of grant and the remaining 50% of each RSU award vesting upon
the end of the second-year anniversary of the date of grant. Upon a Change in Control of the Corporation (as such term is defined in his
employment agreement) each RSU award will automatically and fully vest.
In fiscal 2009, the Compensation Committee granted and approved 50,000 RSUs for Messrs. Derse and Tarantine. The RSUs will vest over
a two-year period, with 50% of each RSU award vesting on the first-year anniversary of the date of grant and the remaining 50% of each RSU
award vesting upon the end of the second-year anniversary of the date of grant. Upon a Change in Control of the Corporation (as such term
is defined in each of their respective employment agreements) each RSU award will automatically and fully vest. In addition, given the similar
positions
9
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of responsibility, Mr. Tarantine was granted an additional 25,000 RSUs to match Mr. Derses earlier award, of which 50% immediately vested.
The remaining 50% will vest on the first-year anniversary of the date of grant.
The performance share awards granted in fiscal 2008 were cancelled in fiscal 2009 due to the significant changes in the business and senior
management. In fiscal 2009, a new performance share plan was approved by the Compensation Committee. If we achieve the approved annual
EBITDA amount, then Messrs. Derse and Tarantine would each receive 18,750 performance shares. If we achieve 90% of annual EBITDA,
then 12,500 shares would be awarded to each of Messrs. Derse and Tarantine. If we achieve 110% of annual EBITDA, then 25,000 shares
would be awarded to each of Messrs. Derse and Tarantine. Upon a Change in Control of the Corporation (as such term is defined in each
of their respective employment agreements) each performance share award will be automatically granted and fully vested regardless of the
achievement of the EBITDA Target.
Difficulty in achieving performance targets. As noted above, our performance targets for our cash bonus incentive awards and equity
incentive awards for fiscal 2008 and 2009 were and are based on EBITDA targets set by the Compensation Committee. The EBITDA
targets in fiscal 2008 were not met, in part due to the restructuring of the Corporations operational structure which resulted in discontinued
operations. The Compensation Committee intended to set the fiscal 2008 and fiscal 2009 EBITDA targets at challenging levels to motivate
high business performance and support attainment of longer-term financial objectives in light of our newly restructured business which will
align managements interests with the interests of our shareholders. The Compensation Committee ultimately believes that these EBITDA and
other performance targets, individually or together, should be based on historic and estimated performance levels of the Corporation and we
believe that while the current EBITDA targets are attainable, they are also challenging enough to require management to produce robust results
to obtain them.
Employment and Severance Agreements
As a means of (i) providing certain assurances and motivation for current management, (ii) retaining effective management of the
Corporation, and (iii) limiting distractions of management and the Board, the Compensation Committee negotiated, and the Board approved,
new employment agreements with Messrs. Derse and Tarantine. The Compensation Committee also intended these new employment
agreements to align executive and stockholder interests by enabling executives to consider corporate transactions that are in the best interests of
the stockholders and other constituents of the Company without undue concern over whether the transactions may jeopardize the executives
own employment. These agreements generally entail accelerated vesting of equity incentives and cash compensation. These agreements are
discussed in more detail in the section entitled Employment and Severance Agreements. The potential payments that may arise from these
change in control arrangements is discussed in the section entitled Potential Payments Upon Termination of Employment or Change in
Control.
Other Compensation
The Named Executive Officers receive no benefits from the Corporation under defined pension or defined contribution plans other than
the tax-qualified 401(k) Plan. During fiscal year 2008, Mr. Tarantine and Mr. Derse received a car allowance. The Named Executive Officers
participate in benefit programs designed for all full time employees including medical, disability and life insurance.
Tax Deductibility of Executive Compensation
In fiscal 2008, the Compensation Committee considered the potential impact of Section 162(m) of the Internal Revenue Code of 1986, as
amended (the Code). Section 162(m) disallows a tax deduction for any publicly-held corporation for individual compensation exceeding
$1,000,000 in any taxable year for any of the Named Executive Officers named in a proxy statement, unless such compensation meets certain
specifications under the Code. The Compensation Committee has studied the impact of Section 162(m) and believes that the compensation
of our Named Executive Officers to date meets the requirements and is deductible for tax purposes. It is the Compensation Committees
policy to qualify, to the extent reasonable, the Named Executive Officers compensation for deductibility under applicable tax law. However,
if circumstances warrant, the Corporation may, in the future, pay compensation to the Named Executive Officers that may not be deductible.
10
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Compensation Committee Report (1)
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis prepared by
management and included in Amendment No. 1 to the Original Annual Report. In reliance on these reviews and discussions with management,
the Compensation Committee recommended to the Board of Directors of the Corporation, and the Board of Directors has approved, that the
Compensation Discussion and Analysis be included in Amendment No. 1 to the Original Annual Report for filing with the Securities and
Exchange Commission.
This report is submitted by the Compensation Committee.
Compensation Committee
Paul D. Quadros (Chairman)
Thomas M. Reahard
Jack A. Henry

(1)

Pursuant to Item 407(e)(5) of Regulation S-K promulgated by the Commission, this Compensation Committee Report shall not be
deemed to be filed with the Commission for purposes of the Exchange Act, nor shall such report be deemed to be incorporated by
reference in any past or future filing by the Corporation under the Securities Exchange Act of 1934 (Exchange Act) or the Securities
Act of 1933, as amended, (Securities Act) unless the intention to do so is expressly indicated.
11
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Additional Information on Executive Compensation
Summary Compensation Table
The following tables set forth information concerning compensation earned by, or paid for, services provided to us for the periods indicated
to all persons serving as our principal executive officer or as principal financial officer during fiscal year 2008 (the Named Executive
Officers). The Corporation has only two executive officers, so there are no other officers who were serving as executive officers at the end
of fiscal year 2008 other than Messrs. Derse and Tarantine. Our former President and CEO, who resigned effective August 28, 2008, is also
included in this table.
Summary Compensation Table

Non-Equity
Incentive Plan
Compensation
($)

Year

Salary
($)

Bonus
($)

Stock
Awards
($) (1)

2008

225,116

30,000

104,465

24,992





13,684

398,257

Dan Tarantine,
Interim Office of
the President,
Executive Vice
President, Sales and
Marketing

2008

240,616

30,000

23,200







16,647

310,463

Hamid R. Shokrgozar,
former President
and Chief
Executive Officer

2008

469,241



489,969

477,485





1,820,589

3,257,284

Name and Principal
Position
Roger A. Derse,
Interim Office of
the President, Vice
President and Chief
Financial Officer

Option
Awards
($) (1)

Change in
Pension Value
and Nonqualified
Deferred
Compensation
Earnings
($)

All Other
Compensation
($) (2)

Total
($)

(1)

These columns reflect the compensation cost recognized for financial statement reporting purposes for the fiscal year ended September 27,
2008, in accordance with FAS 123(R), of stock and option awards issued and thus includes amounts from outstanding stock and option
awards granted prior to fiscal 2008. Assumptions used in the calculation of these amounts are included in the notes to our audited
consolidated financial statements for the fiscal year ended September 27, 2008 as included in our Annual Report on Form 10-K filed
with the Securities and Exchange Commission on December 11, 2008. The amounts shown disregard estimated forfeitures related to
service-based vesting conditions. No stock or option awards were forfeited by any of our named executive officers during the fiscal year.
The amounts shown for Mr. Shokrgozar represent the total compensation cost recognized for stock and option award modifications in
connection with his severance agreement. Mr. Shokrgozar was granted 150,000 replacement stock options, 50,000 shares of restricted
stock and 100,000 performance shares in fiscal 2008. Mr. Derse was granted 25,000 shares of restricted stock and 25,000 performance
shares in fiscal 2008. Mr. Tarantine was granted 10,000 performance shares in fiscal 2008. These amounts reflect our accounting expense
for these awards, and do not correspond to the actual value that may be recognized by the Named Executive Officers.

(2)

Amounts in this column consist of: (i) our contributions under our 401(k) plan as follows: Mr. Shokrgozar  $7,750; Mr. Derse  $2,544;
and Mr. Tarantine  $5,528; (ii) life insurance premiums as follows: Mr. Shokrgozar  $1,590; Mr. Derse  $940; and Mr. Tarantine 
$919; (iii) car allowance as follows: Mr. Shokrgozar  $18,196; Mr. Derse  $10,200; and Mr. Tarantine  $10,200; (iv) unused vacation
payout for Mr. Shokrgozar  $74,110; (v) supplemental medical payment for Mr. Shokrgozar  $4,000; and (vi) a
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$1,600,000 cash payment and $114,943 in other costs in connection with Mr. Shokrgozars severance agreement.
Grants of Plan-Based Awards
In fiscal 2008, Mr. Shokrgozar was granted 150,000 replacement stock options, 50,000 shares of restricted stock and 100,000 performance
shares. Mr. Derse was granted 25,000 shares of restricted stock and 25,000 performance shares in fiscal 2008. Mr. Tarantine was granted 10,000
performance shares in fiscal 2008. However, as previously discussed in Equity Incentive Awards, Messrs. Derses and Tarantines performance
shares granted in fiscal 2008 were cancelled in fiscal 2009.
Employment and Severance Agreements
On August 28, 2008, the Company accepted the resignation of Hamid R. Shokrgozar, from his positions as the Companys Chairman of
the Board, President and Chief Executive Officer and as a member of the Companys Board of Directors. The Company also entered into a
Severance Agreement and Release of Claims with Mr. Shokrgozar on August 28, 2008 (the Severance Agreement) that governs the terms of
his departure and that provides, in exchange for a general release by Mr. Shokrgozar, for the following:


The Company paid Mr. Shokrgozar a lump-sum $1,600,000 severance payment, plus any accrued and unused vacation pay less
required withholdings;



The Company shall pay for eighteen (18) months of the Companys portion of Mr. Shokrgozars COBRA premium. Following
such period, until December 13, 2010, the Company shall pay Mr. Shokrgozar an amount equal to the Companys portion of
Mr. Shokrgozars COBRA premium in order for Mr. Shokrgozar to secure health insurance of his choice; provided that such payments
shall cease if, during the COBRA period or thereafter, Mr. Shokrgozar is then covered by reasonably equivalent or superior health
insurance provided by any subsequent employer. In addition, the Company shall continue to provide Mr. Shokrgozar with up to $4,000
per year for unreimbursed medical expenses and with the auto allowance and the disability and life benefits he is receiving from the
Company as of the termination date until December 13, 2010;



The Company will reimburse Mr. Shokrgozar for reasonable attorneys fees incurred in connection with the Severance Agreement, in
the maximum amount of $50,000 and the Company will provide outplacement services for Mr. Shokrgozar for a period not to exceed
18 months in the maximum amount of $50,000;



The Company and Mr. Shokrgozar agreed to the following concerning outstanding grants of stock options, restricted stock units
(RSUs) and performance shares:
o

The following vested stock options: (i) 125,000 shares granted on November 10, 1999; (ii) 125,000 shares granted on
November 10, 1999; (iii) 150,000 shares granted on May 16, 2001 and (iv) 150,000 shares granted on December 15, 2004
shall terminate, if not exercised, on their respective expiration dates (i.e., November 10, 2009, November 10, 2009, May 16,
2011, and December 15, 2014, respectively);

o

The vested stock options to acquire 150,000 shares granted on December 3, 1998 would terminate, if not exercised, on the
90th day following the termination date;

o

The vested stock options to acquire 150,000 shares granted on November 30, 2000 terminated on August 28, 2008;

o

The Company granted to Mr. Shokrgozar an option to acquire 150,000 shares of the Companys Common Stock at an
exercise price of $7.25 per share, an expiration date of November 30, 2010, and with such other terms as are contained in the
Companys standard form of option agreement;

o

The 50,000 shares of restricted stock granted to Mr. Shokrgozar pursuant to that certain Restricted Stock Units Award
Agreement dated December 12, 2007 vested on September 5, 2008;

o

One-half (50,000 shares) of the performance shares granted to Mr. Shokrgozar pursuant to that certain Performance Share
Award Agreement dated December 12, 2007 vested on September 5, 2008;
13
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o

One-half (50,000 shares) of the performance shares granted to Mr. Shokrgozar pursuant to that certain Performance Share
Award Agreement dated December 12, 2007 shall vest if the Companys EBITDA for the fiscal year ended in 2009 equals or
exceeds $9,960,000; and

o

Any other unvested right to receive Company stock terminated on August 28, 2008.

On January 21, 2009, the Corporation entered into new employment agreements with Mr. Tarantine, our Executive Vice President, Sales
and Marketing, and Mr. Derse, our Chief Financial Officer (both or either herein may be referred to as the Executive). There is no definitive
term of employment under the agreement and the Executives employment may be terminated by either party at any time, subject to certain
notice requirements and the termination payments and terms described below. The agreement provides for an annual base salary of $256,000
for Mr. Tarantine and $240,500 for Mr. Derse, which shall be reviewed by the Board of Directors of the Company and/or its Compensation
Committee from time to time. The agreement also provides that the Executive may be eligible to participate in any annual bonus program that
may be established and approved by the Board, all savings and retirement plans, practices, policies and programs of the Company which are
made generally available to all other employees of the Company, a car allowance of $850 per month, at least five weeks of paid vacation time
and reimbursement for all reasonable business expenses. In the event of a termination for cause, disability, death or voluntarily resignation
other than for good reason, the Corporation is required to pay the Executive only his accrued but unused vacation and base salary to the date
of termination. In the event of a termination without cause (or a resignation for good reason), the Corporation is required to pay any accrued
but unused vacation, base salary through date of termination and the continuation of base salary for twelve months and Executives COBRA
continuation premiums for up to twelve months. The agreement also provides that all unvested stock options, unvested restricted stock units
and any other unvested equity-based awards or grants previously granted shall become fully vested. Additionally, all stock options, both vested
and unvested, will remain fully exercisable until the tenth anniversary of the grant date of such option. These provisions are subject to and
conditioned upon the Executive executing a general release and waiver and the Executives compliance with the Restrictive Covenants. The
agreement also includes special provisions in the event of a Change in Control (as defined in the agreement). Specifically, all unvested stock
options, unvested restricted stock units and any other unvested equity-based awards or grants previously granted shall become fully vested.
In the event the Company terminates Executives employment without Cause (as defined in the agreement) or the Executive terminates
his employment with Good Reason (as defined in the agreement) within one year following a Change in Control, the Executive will be
entitled to any accrued but unused vacation, base salary through date of termination and the continuation of base salary for eighteen months and
Executives COBRA continuation premiums for up to eighteen months. Additionally, all stock options, both vested and unvested, will remain
fully exercisable until the tenth anniversary of the grant date of such option. This Agreement shall constitute the entire agreement among the
parties with respect to the Executives employment and supersedes and is in full substitution for any and all prior understandings or agreements
with respect to the Executives employment.
14
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Outstanding Equity Awards
Outstanding Equity Awards At 2008 Fiscal Year-End
Option Awards

Name

Grant Date

Roger A. Derse,
Interim Office
of the
President, Vice
President and
Chief
Financial
Officer
Dan Tarantine,
Interim Office
of the
President,
Executive Vice
President, Sales
and
Marketing

Hamid R.
Shokrgozar,
former
President
and
Chief
Executive
Officer

5/26/
2004
12/
15/
2004
9/12/
2006
12/
12/
2007
12/
12/
2007
12/3/
1998
11/
10/
1999
11/
10/
2000
5/16/
2001
12/
15/
2004
12/
12/
2007
12/3/
1998
11/
10/
1999
11/
10/
1999
5/16/
2001
12/
15/
2004
12/
12/
2007
9/5/
2008

Number of
Securities
Underlying
Unexercised
Options
# Exercisable

Number of Securities
Underlying Unexercised
Options
(#) Unexercisable (1)

Equity
Incentive Plan
Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration
Date

5/26/
2014
12/
15/
2014
9/12/
2016

50,000





6.38

10,000





6.45

20,000

20,000



4.70

















50,000





1.125

20,000





2.75

15,000





10.625

40,000





3.83

50,000





6.45









150,000





1.125

125,000





2.75

125,000





2.75

150,000





3.83

150,000





6.45









150,000





7.25

Number of
Shares or
Units of
Stock That
Have Not
Vested
(#) (2)

Stock Awards
Equity
Incentive Plan
Awards:
Number of
Market Value
Unearned
of Shares or
Shares, Units or
Units of Stock
Other Rights
That Have Not
That Have Not
Vested
Vested
($)
(#) (3)

Equity Incentive
Plan Awards:
Market or
Payout Value of
Unearned
Shares, Units or
Other Rights
That Have Not
Vested
($)































25,000

130,500



25,000

130,500

















































10,000

52,200















































50,000

261,000

11/
30/
2010









12/3/
2008
11/
10/
2009
11/
10/
2010
5/16/
2011
12/
15/
2014


11/
28/
2008
11/
10/
2009
11/
10/
2009
5/16/
2011
12/
15/
2014

(1)

Options generally vest pro-rata over a four-year period beginning on the first anniversary of the date of grant. Mr. Derses options vest at
the rate of 25% after the first year and ratably thereafter for 36 months.

(2)

Mr. Derses restricted stock units vest over two years, with 50% vesting on the first-year anniversary of the date of grant and the
remaining 50% vesting upon the end of the second-year anniversary of the date of grant.

(3)

Performance shares vest pursuant to the plan outlined in the section entitled Compensation Discussion and Analysis under the
subheading Executive Incentive Plans for Fiscal 2008 and 2009.
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Option Exercises and Stock Vested Table
The following table shows the number of shares acquired by the exercise of stock options and the vesting of restricted stock and performance
shares by each of the Named Executive Officers during fiscal 2008, along with the value realized on such exercises or at the time of such vesting
as calculated based on the difference between the market price of our stock at exercise or vesting and the option exercise or grant price. None
of the Named Executive Officers exercised option awards during fiscal 2008.
Option Exercises and Stock Vested Table
Option Awards
Number of Shares
Acquired on
Value Realized On
Exercise
Exercise
(#)(2)
($)(1)

Name

Stock Awards
Number of Shares
Acquired on
Value Realized on
Vesting
Vesting
(#)(2)
($)

Roger A. Derse,
Interim Office of the President,
Vice President and Chief
Financial Officer









Dan Tarantine,
Interim Office of the President,
Executive Vice President,
Sales and Marketing









Hamid R. Shokrgozar,
former President and
Chief Executive Officer





100,000

515,000

(1)

If the officer executed a same-day-sale transaction, the value realized equals the difference between the per share exercise price of the
option and the per share sales price upon sale, multiplied by the number of shares for which the option was exercised. If the employee
executed an exercise and hold transaction, the value realized equals the difference between the per share exercise price of the option and
the fair market value of a share of our common stock on such date of exercise, multiplied by the number of shares for which the option
was exercised.

(2)

These awards for restricted stock and performance shares were vested pursuant to the Severance Agreement between Hamid R.
Shokrgozar and the Company. See the subheading under Employment and Severance Agreements for further discussion.

Potential Payments upon Termination of Employment or Change in Control
The tables below estimate certain payments that will be made to each of Messrs. Derse and Tarantine upon a termination of employment
or change in control of the Corporation in the various circumstances listed. The table for each of these Named Executive Officers should be
read together with the description of that officers new employment agreement in the section entitled Employment and Severance Agreements.
Unless noted otherwise in the individual table, the major assumptions that are used in creating the tables are set forth directly below.
Date of Termination. The tables assume that any triggering event (i.e., termination, resignation, change in control, death or disability)
took place on January 21, 2009 with base salaries and incentive plans in effect on this date being used for purposes of any severance payout
calculation. This date was selected to account for the new employment agreements entered into with each of our continuing Named Executive
Officers.
Price Per Share of Common Stock. Calculations requiring a per share stock price are made on the basis of the closing price of $3.80 per
share of our common stock on the NASDAQ Global Market on January 21, 2009.
Change in Control. No cash payment will be made solely because of a change in control. For each Named Executive Officer, the cash
payments described under the heading Termination Following a Change in Control
16
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require a double trigger of both a change in control and a termination without cause (or resignation with good reason). Messrs. Derse and
Tarantine will receive the cash payments set forth below if such termination without cause (or resignation with good reason) occurs within one
year of the effective date of a change in control.
Equity Acceleration upon a Change in Control. All unvested stock options or other equity awards of Messrs. Derse and Tarantine vest
automatically upon a change in control if he is employed by us on the date of the change in control. For purposes of the table under the heading
Change in Control, it is assumed that all outstanding options (and other equity, as applicable) are accelerated upon a change in control.
Medical and Other Benefits. The tables below do not include any amounts payable on termination that are generally available to all
employees on a non-discriminatory basis. As described in the section entitled Employment and Severance Agreements, Messrs. Derse and
Tarantine are entitled to the continuation of medical benefits for a period of eighteen months upon a termination without cause or resignation
within one year following a change in control.
Retirement. The tables do not include specific treatment of a normal retirement.
The following table describes the potential payments upon a change in control of the Corporation for Roger A. Derse, a member of the
Interim Office of the President and our Vice President and Chief Financial Officer.

Executive Benefits and Payments
Upon Termination

Cash Compensation:
Base Salary
Accrued, But Unused Vacation
Medical Benefits
Long-term Incentives:
Acceleration of Unvested Stock Options,
Restricted Stock and Performance Shares
Total:

Termination
Following a
Change in
Control
($)

Termination
Without
Cause
($)

Change in
Control
($)

Termination for Cause,
Disability, Death or
Voluntary Other Than for
Good Reason
($)

240,500 (1)
21,773 (1)
10,404 (2)

360,750 (4)
21,773 (4)
15,606 (5)






21,773 (7)


308,750 (3)



308,750 (6)



581,427

398,129

308,750

21,773

(1)

Mr. Derses severance payments following a termination without cause will include (i) any accrued but unused vacation, (ii) base salary
through the date of termination (to the extent not theretofore paid) and (iii) the continuation of base salary for twelve months. The dollar
value of Mr. Derses accrued but unused vacation as of January 21, 2009 was $21,773. Mr. Derses annual base salary is $240,500.

(2)

Mr. Derses severance payments following a termination without cause include COBRA continuation premiums up to 12 months, if he
elects to continue the Companys group health plans pursuant to his rights under COBRA. The monthly cost to the Corporation to furnish
Mr. Derse with medical benefits is $867.

(3)

Mr. Derses severance payments following a termination without cause include the immediate vesting of all unvested stock options,
unvested restricted stock units and any other unvested equity-based awards or grants previously granted. The amount shown represents
the incremental difference between the market value and the cost of unvested options, restricted stock and performance shares for which
vesting might be accelerated.
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(4)

Mr. Derses severance payments following a termination without cause or for good reason within one year following a change in control
of the Corporation will include (i) any accrued but unused vacation, (ii) base salary through the date of termination (to the extent not
theretofore paid) and (iii) the continuation of base salary for eighteen months. The dollar value of Mr. Derses accrued but unused
vacation as of January 21, 2009 was $21,773. Mr. Derses annual base salary is $240,500.

(5)

Mr. Derses severance payments following a termination without cause or for good reason within one year following a change in control
of the Corporation include COBRA continuation premiums up to 18 months, if he elects to continue the Companys group health plans
pursuant to his rights under COBRA. The monthly cost to the Corporation to furnish Mr. Derse with medical benefits is $867.

(6)

Upon the occurrence of a change in control of the Corporation, all of Mr. Derses unvested stock options, unvested restricted stock units
and any other unvested equity-based awards or grants previously granted will fully vest. The amount shown represents the incremental
difference between the market value and the cost of unvested options, restricted stock and performance shares for which vesting might be
accelerated.

(7)

Mr. Derses severance payments following a termination for cause, voluntarily for other than good reason or as a result of death or
disability will include (i) any accrued but unused vacation and (ii) base salary through the date of termination (to the extent not theretofore
paid). The dollar value of Mr. Derses accrued but unused vacation as of January 21, 2009 was $21,773.

The following table describes the potential payments upon a change in control of the Corporation for Dan Tarantine, a member of the
Interim Office of the President and our Executive Vice President, Sales and Marketing.

Executive Benefits and Payments
Upon Termination

Cash Compensation:
Base Salary
Accrued, But Unused Vacation
Medical Benefits
Long-term Incentives:
Acceleration of Unvested Stock Options,
Restricted Stock and Performance Shares
Total:

Termination
Following a
Change in
Control
($)

Termination
Without
Cause
($)

Change in
Control
($)

Termination for Cause,
Disability, Death or
Voluntary Other Than for
Good Reason
($)

256,000 (1)
31,933 (1)
3,960 (2)

384,000 (4)
31,933 (4)
5,940 (5)






31,933 (7)


308,750 (3)



308,750 (6)



600,643

421,873

308,750

31,933

(1)

Mr. Tarantines severance payments following a termination without cause will include (i) any accrued but unused vacation, (ii) base
salary through the date of termination (to the extent not theretofore paid) and (iii) the continuation of base salary for twelve months. The
dollar value of Mr. Tarantines accrued but unused vacation as of January 21, 2009 was $31,933. Mr. Tarantines annual base salary is
$256,000.

(2)

Mr. Tarantines severance payments following a termination without cause include COBRA continuation premiums up to 12 months, if
he elects to continue the Companys group health plans pursuant to his rights under COBRA. The monthly cost to the Corporation to
furnish Mr. Tarantine with medical benefits is $330.

(3)

Mr. Tarantines severance payments following a termination without cause include the immediate vesting of all unvested restricted stock
units and any other unvested equity-based awards or grants previously granted. The
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amount shown represents the incremental difference between the market value and the cost of unvested restricted stock and performance
shares for which vesting might be accelerated.
(4)

Mr. Tarantines severance payments following a termination without cause or for good reason within one year following a change in
control of the Corporation will include (i) any accrued but unused vacation, (ii) base salary through the date of termination (to the extent
not theretofore paid) and (iii) the continuation of base salary for eighteen months. The dollar value of Mr. Tarantines accrued but unused
vacation as of January 21, 2009 was $31,933. Mr. Tarantines annual base salary is $256,000.

(5)

Mr. Tarantines severance payments following a termination without cause or for good reason within one year following a change in
control of the Corporation include COBRA continuation premiums up to 18 months, if he elects to continue the Companys group health
plans pursuant to his rights under COBRA. The monthly cost to the Corporation to furnish Mr. Tarantine with medical benefits is $330.

(6)

Upon the occurrence of a change in control of the Corporation, all of Mr. Tarantines unvested restricted stock units and any other
unvested equity-based awards or grants previously granted will fully vest. The amount shown represents the incremental difference
between the market value and the cost of unvested restricted stock and performance shares for which vesting might be accelerated.

(7)

Mr. Tarantines severance payments following a termination for cause, voluntarily for other than good reason or as a result of death or
disability will include (i) any accrued but unused vacation and (ii) base salary through the date of termination (to the extent not theretofore
paid). The dollar value of Mr. Tarantines accrued but unused vacation as of January 21, 2009 was $31,933.

Compensation Committee Interlocks and Insider Participation
None of the members of our Compensation Committee was an officer or employee of the Corporation at any time during or prior to the 2008
fiscal year. During fiscal 2008, no current executive officer of the Corporation served as a member of the board of directors or compensation
committee of any other entity that has or has had one or more executive officers serving as a member of our Board or Compensation Committee.

ITEM 12 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS
The following table sets forth the beneficial ownership of the Corporations Common Stock for (i) each of the Corporations current
directors; (ii) each of the Corporations Named Executive Officers; (iii) each beneficial owner of more than five percent of the Common
Stock; and (iv) all current directors and executive officers of the Corporation as a group. All such information reflects beneficial ownership
as of January 15, 2009, as known by the Corporation. On such date, the number of shares of common stock outstanding was approximately
22,866,331.
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Amount and Nature of
Beneficial Ownership(2)

Name and Address of Beneficial Owner(1)

Percent of Class(3)

Roger A. Derse
Dan Tarantine
Jack A. Henry
Paul D. Quadros
Thomas M. Reahard
Thomas J. Toy
Edward A. White **

97,500
138,500
61,000
57,500
127,500
102,500
739,666

Executive Officers and Directors as a group (7 persons)

1,324,166

5.79

Dimensional Fund Advisors LP
Royce & Associates LLC
Signia Capital Management LLC
Wynnefield Partners Small Cap Value LP, et. al.

1,991,613 (11)
1,729,029 (12)
2,269,055 (13)
2,230,701 (14)

8.71
7.56
9.92
9.76

(4)
(5)
(6)
(7)
(8)
(9)
(10)

*
*
*
*
*
*
3.23

*

Represents less than 1% of the class.

**

Subject to a Rule 10b5-1 Plan.

(1)

Unless otherwise noted, the address of each listed shareholder is 3601 East University Drive, Phoenix, Arizona 85034.

(2)

Unless otherwise noted, the Corporation believes that all persons named in the table have sole voting and investment power with respect
to all shares of the Common Stock that are beneficially owned by them. A person is deemed to be the beneficial owner of securities that
can be acquired by such person within 60 days after January 15, 2009 upon the exercise of options or other such rights.

(3)

Each owners percentage ownership is determined by assuming that options held by such person (but not those held by any other person),
which are exercisable within 60 days after January 15, 2009 have been exercised.

(4)

Shares beneficially owned by Mr. Derse include the following options that are currently exercisable or that will become exercisable within
60 days after January 15, 2009: options to purchase 60,000 shares of Common Stock granted under the Corporations 2000 Broad Based
Non-Qualified Stock Plan and options to purchase 25,000 shares of Common Stock granted under the Corporations 1994 Employee
Stock Option Plan.

(5)

Shares beneficially owned by Mr. Tarantine include the following options that are currently exercisable or that will become exercisable
within 60 days after January 15, 2009: options to purchase 35,000 shares of Common Stock granted under the Corporations 1994
Flexible Stock Plan and options to purchase 90,000 shares of Common Stock granted under the Corporations 2000 Broad Based NonQualified Stock Plan.

(6)

Shares beneficially owned by Mr. Henry include the following options that are currently exercisable or that will become exercisable within
60 days after January 15, 2009: options to purchase 45,000 shares of Common Stock granted under the Corporations 2001 Directors
Stock Option Plan. It also includes 5,000 shares of restricted stock granted under the Corporations 2006 Director Restricted Stock Plan
that will vest within 60 days after January 15, 2009.
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(7)

Shares beneficially owned by Mr. Quadros include the following options that are currently exercisable or that will become exercisable
within 60 days after January 15, 2009: options to purchase 45,000 shares of Common Stock granted under the Corporations 2001
Directors Stock Option Plan. It also includes 5,000 shares of restricted stock granted under the Corporations 2006 Director Restricted
Stock Plan that will vest within 60 days after January 15, 2009.

(8)

Shares beneficially owned by Mr. Reahard include the following options that are currently exercisable or that will become exercisable
within 60 days after January 15, 2009: options to purchase 85,000 shares of Common Stock granted under the Corporations 2001
Directors Stock Option Plan. It also includes 5,000 shares of restricted stock granted under the Corporations 2006 Director Restricted
Stock Plan that will vest within 60 days after January 15, 2009.

(9)

Shares beneficially owned by Mr. Toy include the following options that are currently exercisable or that will become exercisable within
60 days after January 15, 2009: options to purchase 85,000 shares of Common Stock granted under the Corporations 2001 Directors
Stock Option Plan. It also includes 5,000 shares of restricted stock granted under the Corporations 2006 Director Restricted Stock Plan
that will vest within 60 days after January 15, 2009.

Shares beneficially owned by Mr. White include the following options that are currently exercisable or that will become exercisable within
60 days after January 15, 2009: options to purchase 70,000 shares of Common Stock granted under the Corporations 2001 Directors
(10)
Stock Option Plan. It also includes 5,000 shares of restricted stock granted under the Corporations 2006 Director Restricted Stock Plan
that will vest within 60 days after January 15, 2009.
Shares beneficially owned by Dimensional Fund Advisors LP were determined based solely on our review of a Schedule 13G filed
(11) February 6, 2008 with the Securities and Exchange Commission. Dimensional Fund Advisors LP is located at 1299 Ocean Avenue, 11th
Floor, Santa Monica, CA 90401.
Shares beneficially owned by Royce & Associates LLC were determined based solely on our review of a Schedule 13G filed February 1,
(12) 2008 with the Securities and Exchange Commission. Royce & Associates LLC is located at 1414 Avenue of the Americas, New York,
NY 10019.
Shares beneficially owned by Signia Capital Management LLC were determined based solely on our review of a Schedule 13G filed
(13) September 10, 2008 with the Securities and Exchange Commission. Signia Capital Management LLC is located at 108 N Washington St,
Suite 305, Spokane, WA 99201.
Shares beneficially owned by Wynnefield Partners Small Cap Value LP, et. al. were determined based solely on our review of a
(14) Schedule 13D/A filed December 19, 2008 with the Securities and Exchange Commission. Wynnefield Partners Small Cap Value LP, et
al. is located at One Penn Plaza, Suite 4720, New York, NY 10119.

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
The Corporation has established policies and other procedures regarding approval of transactions between the Corporation and any
employee, officer, director, and certain of their family members and other related persons, including those required to be reported under
Item 404 of Regulation S-K. These policies and procedures are generally not in writing, but are evidenced by long standing principles set
forth in our Code of Ethics and Business Conduct or adhered to by our Board. As set forth in the Audit Committee Charter, as and to the
extent required under applicable federal securities laws and related rules and regulations, and/or the NASDAQ listing standards, related party
transactions are to be reviewed and approved, if appropriate, by the Audit Committee. Generally speaking, we enter into such transactions only
on terms that we believe are at least as favorable to our company as those that we could obtain from an unrelated third party.
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During the prior fiscal year, the Corporation was not involved in any transactions with related persons, which includes our directors,
executive officers or shareholders known to us to beneficially own more than five percent of our outstanding Common Stock requiring
disclosure under applicable securities regulations.

ITEM14 PRINCIPLE ACCOUNTANT FEES AND SERVICES
Audit Fees
Grant Thornton LLP billed the Corporation $628,072 and $616,970 for professional audit services rendered during fiscal years 2008 and
2007, respectively. Fees for fiscal years 2008 and 2007 consisted of billings for the integrated audit of the Corporations consolidated financial
statements and of its internal control over financial reporting, and the reviews of the interim financial statements included in the Corporations
quarterly reports.
Audit-Related Fees
During fiscal years 2008 and 2007, Grant Thornton LLP billed us $0 and $16,856, respectively, for assurance and related services that were
reasonably related to the performance of the audit or review of our financial statements that are not reported under Audit Fees above. These
services included accounting consultations in connection with acquisitions, and consultations concerning financial accounting and reporting
standards.
Tax Fees
During fiscal years 2008 and 2007, Grant Thornton LLP billed us $0 and $15,328, respectively, for professional services relating to tax
advice and tax planning. These services included assistance regarding mergers and acquisitions.
All Other Fees
There were no other services performed for us by our principle accountants during fiscal years 2008 or 2007.
Summary of Fees Billed to the Corporation by Grant Thornton LLP:
Audit Fees
Audit-Related Fees
Tax Fees
All Other Fees
Total Fees

FY 2008

FY 2007

$ 628,072




$ 616,970
16,856
15,328


$ 628,072

$ 649,154

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting
Firm
The Audit Committee is responsible for reviewing and pre-approving both audit and permissible non-audit services to be provided by
the independent auditor. This pre-approval duty may be delegated to one or more designated members of the Audit Committee, provided
that any pre-approval given by such delegate(s) must be reported to the Audit Committee at its next regularly scheduled meeting. The Audit
Committees pre-approval policies and procedures are included within the Audit Committee Charter.
The Audit Committee determined that the provision of the foregoing services and the related fees were compatible with maintaining Grant
Thornton LLPs independence from the Corporation. All of the fees identified above were approved by the Audit Committee pursuant to its
pre-approval policies.
22

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
Audit Committee Report (1)
The Audit Committee of the Board of Directors has furnished the following report on the Corporations audit procedures and its relationship
with its independent registered public accounting firm for the twelve-month period ended September 27, 2008.
The Audit Committee has reviewed and discussed with the Corporations management and Grant Thornton LLP the audited financial
statements and the audit of the effectiveness of internal control over financial reporting of the Corporation contained in the Corporations
Annual Report on Form 10-K for the Corporations 2008 fiscal year. The Audit Committee has also discussed with Grant Thornton LLP the
matters required to be discussed by Auditing Standards No. 61, as amended (AICPA Professional Standards, Vol. 1, AU Section 380), which
includes, among other items, matters related to the conduct of the audit of the Corporations financial statements.
The Audit Committee has received and reviewed the written disclosures and the letter from Grant Thornton LLP required by Independence
Standards Board Standard No. 1 (Independence Discussion with Audit Committees), and has discussed with Grant Thornton LLP its
independence from the Corporation.
Based on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
consolidated financial statements be included in the Corporations Annual Report on Form 10-K for its 2008 fiscal year for filing with the SEC.
Audit Committee
Jack A. Henry (Chairman)
Paul D. Quadros
Thomas J. Toy

(1)

The Audit Committee Report does not constitute soliciting materials and should not be deemed filed or incorporated by reference into any
other filing by the Corporation under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except
to the extent the Corporation specifically incorporates these committee reports information by reference into a filing under such acts.
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10.24* **

Employment Agreement, dated January 21, 2009, between White Electronic Designs Corporation and Roger A. Derse.

10.25* **

Employment Agreement, dated January 21, 2009, between White Electronic Designs Corporation and Dan V. Tarantine.

31.1*

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

* Filed herewith.
** Management compensatory contract, plan or arrangement.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Amendment
No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized.
WHITE ELECTRONIC DESIGNS CORPORATION

/s/ Roger A. Derse

/s/ Dan Tarantine

Roger A. Derse
Interim Office of the President, Vice President and
Chief Financial Officer, Secretary and Treasurer

Dan Tarantine
Interim Office of the President,
Executive Vice President, Sales and Marketing

Date: January 26, 2009

Date: January 26, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934, this Amendment No. 1 has been signed below by the following persons
on behalf of the Company and in the capacities and on the date indicated:
/s/ Edward A. White

/s/ Paul D. Quadros

Edward A. White
Chairman of the Board of Directors

Paul D. Quadros
Director

Date: January 26, 2009

Date: January 26, 2009

/s/ Thomas M. Reahard

/s/ Thomas J. Toy

Thomas M. Reahard
Lead Director

Thomas J. Toy
Director

Date: January 26, 2009

Date: January 26, 2009

/s/ Jack A. Henry
Jack A. Henry
Director
Date: January 26, 2009
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Exhibit 10.24
Confidential Communication
EMPLOYMENT AGREEMENT
This AGREEMENT, dated as of January 21, 2009 (the Agreement), between White Electronic Designs Corporation (the Company),
and Roger A. Derse (the Executive).
1. Employment, Duties and Agreements.
(a) The Company hereby agrees to employ Executive as the V.P., CFO and the Executive hereby accepts such position and agrees to serve
the Company in such capacity during the employment period described in Section 3 hereof (the Employment Period). The Executive shall
report to the Office of the Chief Executive Officer (the Office of the CEO) of the Company and shall have such duties and responsibilities
as the Office of the CEO may reasonably determine from time to time as are consistent with the Executives position as V.P., CFO. During the
Employment Period, the Executive shall be subject to, and shall act in accordance with, all reasonable instructions and directions of the Office
of the CEO and all applicable policies and rules of the Company.
(b) During the Employment Period, excluding any periods of vacation and sick leave to which the Executive is entitled, the Executive shall
devote his full working time, energy and attention to the performance of his duties and responsibilities hereunder and shall faithfully and
diligently endeavor to promote the business and best interests of the Company.
(c) During the Employment Period, the Executive may not, without the prior written consent of the Company, directly or indirectly, operate,
participate in the management, operations or control of, or act as an executive, officer, consultant, agent or representative of, any type of
business or service (other than as an executive of the Company), provided that it shall not be a violation of the foregoing for the Executive to
manage his personal, financial and legal affairs so long as such activities do not interfere with the performance of his duties and responsibilities
to the Company as provided hereunder.
2. Compensation.
(a) As compensation for the agreements made by the Executive herein and the performance by the Executive of his obligations hereunder,
during the Employment Period, the Company shall pay the Executive, pursuant to the Companys normal and customary payroll procedures,
a base salary at the rate of $240,500.00 per annum (the Base Salary). The Board of Directors of the Company and/or its Compensation
Committee (both or either herein may be referred to as the Board) shall review the Executives Base Salary from time to time.
(b) In addition to the Base Salary, during the Employment Period, the Executive may be eligible to participate in any annual bonus program
that may be established and approved from time to time by the Board based on criteria as may be determined by the Board (the Bonus). Such
bonus, if applicable for a given fiscal year, shall be paid within 2 1/2 months following the end of the fiscal year to which it relates; provided,
however, that the Bonus shall not be deemed earned until paid, and Executive must remain employed through the date the Bonus is paid to to
be eligible to receive the Bonus or any portion thereof.
(c) During the Employment Period: (i) except as specifically provided herein, the Executive shall be entitled to participate in all savings and
retirement plans, practices, policies and programs of the Company which are made available generally to all other employees of the Company,
and (ii) except as specifically provided herein, the Executive and/or the Executives family, as the case may be, shall be
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eligible for participation in, and shall receive all benefits under, all welfare benefit plans, practices, policies and programs provided by
the Company which are made available generally to all other employees of the Company (excepting any plan, practice, policy or program
preempted by this Agreement such as policies which provides benefits in the nature of severance or continuation pay), including but not limited
to medical, dental, vision and term life insurance benefits, subject to all of the terms, conditions and premiums applicable to other employees
of the Company.
(d) During the Employment Period, the Company shall provide the Executive with a car allowance of $850.00 per month.
(e) During the Employment Period, the Executive shall be entitled to at least five (5) weeks of paid vacation time for each calendar year
in accordance with the Companys normal and customary policies and procedures now in force or as such policies and procedures may be
modified in the future for employees of the Company generally.
(f) During the Employment Period, the Company shall reimburse the Executive for all reasonable business expenses upon the presentation of
statements of such expenses in accordance with the Companys normal and customary policies and procedures now in force or as such policies
and procedures may be modified with respect to senior executive officers of the Company.
3. Employment Period.
The Company shall employ Executive on the terms and subject to the conditions of this Agreement commencing as of the date of the
execution of this Agreement (the Effective Date). Except as otherwise provided herein, Executive shall be considered an at-will employee,
meaning that, subject to the provisions and other consequences of this Agreement, no cause or notice is required for termination. The period
during which Executive is employed by the Company pursuant to this Agreement shall be referred to as the Employment Period. The
Executives employment hereunder and the Employment Period shall terminate upon the earliest to occur of the following events:
(a) Death. The Executives employment hereunder shall terminate upon his death.
(b) Disability. The Company shall be entitled to terminate the Executives employment hereunder for Disability if, as a result of the
Executives incapacity due to physical or mental illness or injury, the Executive shall have been unable to perform his duties hereunder for a
period of ninety (90) consecutive days, and within thirty (30) days after Notice of Termination (as defined in Section 4 below) for Disability is
given following such 90-day period the Executive shall not have returned to the performance of his duties on a full-time basis. Nothing in this
Agreement shall be interpreted to affect or limit any partys rights or obligations under the Americans with Disabilities Act or similar state law.
(c) Cause. For purposes of this Section, Cause shall mean discharge resulting from a determination by the Company that the Executive
has (i) been convicted of a criminal offense involving dishonesty, fraud, theft, embezzlement, breach of trust or moral turpitude; (ii) performed
an act or failed to act which, if he were prosecuted and convicted, would constitute a crime or offense involving money or property of
the Company; (iii) violated the provisions of Section 8 pertaining to confidential information; or (iv) willfully refuses to perform the duties
reasonably assigned to Executive and consistent with his status as V.P., CFO of the Company, provided however that this Section 3(c)(iv) shall
not apply following a Change in Control as defined in Section 5(c).
(d) Without Cause. The Company may terminate the Executives employment hereunder during the Employment Period without Cause.
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(e) Voluntarily. The Executive may voluntarily terminate his employment hereunder (other than for Good Reason), provided that the
Executive provides the Company with notice of his intent to terminate his employment at least four (4) weeks in advance of the Date of
Termination (as defined in Section 4 below). In the event Executive terminates his employment or ceases his duties without providing four
(4) weeks notice or fails to fulfill Executives principal job responsibilities during such notice period, the Company, at its option and without
regard to Section 3(c), may deem Executives employment terminated for Cause.
(f) For Good Reason. The Executive may terminate his employment hereunder for Good Reason and any such termination shall be deemed
a termination by the Company without Cause. For purposes of this Agreement, Good Reason shall mean (i) a material breach of this
Agreement by the Company, (ii) circumstances that give rise to a constructive termination under applicable state law; provided that in either
(i) or (ii) above, the Executive shall notify the Company within thirty (30) days after the event or events which the Executive believes constitute
Good Reason hereunder and shall describe in such notice in reasonable detail such event or events and provide the Company a thirty (30) day
period after delivery of such notice to cure such breach or diminution.
4. Termination Procedure.
(a) Notice of Termination. Any termination of the Executives employment by the Company or by the Executive during the Employment
Period (other than a termination on account of the death of Executive) shall be communicated by written Notice of Termination to the other
party hereto in accordance with Section 11(a).
(b) Date of Termination. Date of Termination shall mean (i) if the Executives employment is terminated by his death, the date of his
death, (ii) if the Executives employment is terminated pursuant to Section 3(b), thirty (30) days after Notice of Termination, provided that
the Executive shall not have returned to the performance of his duties hereunder on a full-time basis within such thirty (30) day period, (iii) if
the Executive voluntarily terminates his employment, the date specified in the notice given pursuant to Section 3(e) herein which shall not be
less than four (4) weeks after the Notice of Termination is delivered to the Company, or such earlier date as the Company elects to terminate
Executives employment for Cause pursuant to that section, (iv) if the Executive terminates his employment for Good Reason pursuant to
Section 3(f) herein, thirty (30) days after Notice of Termination, and (v) if the Executives employment is terminated for any other reason, the
date on which a Notice of Termination is given or any later date (within thirty (30) days, or any alternative time period agreed upon by the
parties, after the giving of such notice) set forth in such Notice of Termination.
5. Termination Payments.
(a) Without Cause. In the event of the termination of the Executives employment during the Employment Period by the Company without
Cause, the Executive shall be entitled to: (i) any accrued but unused vacation, (ii) Base Salary through the Date of Termination (to the extent
not theretofore paid); and (iii) the continuation of Base Salary for twelve (12) months following the Date of Termination, which shall be paid in
accordance with the Companys ordinary payroll practices in effect from time to time. In addition, in the event of a termination by the Company
without Cause: (1) if the Executive elects to continue the Companys group health plans pursuant to his rights under COBRA, the Company
shall pay the Executives COBRA continuation premiums until the earlier of (x) the date the Executive receives group health benefits from
another employer or (y) twelve (12) months after the Date of Termination; and (2) (A) all unvested stock options, unvested restricted stock units
and any other unvested equity-based awards or grants previously granted to the Executive shall become fully vested and will be exercised or
paid in accordance with the terms of any applicable grant or award agreements and plans governing such awards or
Page 3 of 8

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Confidential Communication
grants (and this Agreement shall be deemed an amendment of all such applicable grant or award agreements for the purpose of the accelerated
vesting provided for in this clause), and (B) all stock options (both vested and unvested) granted on or prior to the Effective Date will remain
fully exercisable until the tenth anniversary of the grant date of such option (and this Agreement shall be deemed an amendment of all such stock
option grant or award agreements for the purpose of the extension of the period of exercise provided for in this clause). Notwithstanding the
foregoing, the payments and benefits provided in this Section 5 are subject to and conditioned upon the Executive executing a general release
and waiver (in the form reasonably acceptable to the Company), waiving all claims the Executive may have against the Company, its successors,
assigns, affiliates, executives, officers and directors, and such payments are subject to and conditioned upon the Executives compliance with
the Restrictive Covenants provided in Sections 7 and 8 hereof. Except as provided in this Section 5(a), the Company shall have no additional
obligations under this Agreement.
(b) Cause, Disability, Death or Voluntarily other than for Good Reason. If the Executives employment is terminated during the
Employment Period by (i) the Company for Cause, (ii) voluntarily by the Executive other than for Good Reason, or (iii) as a result of the
Executives death or Disability, the Company shall pay the Executive or the Executives estate, as the case may be, within thirty (30) days
following the Date of Termination the Executives accrued but unused vacation and his Base Salary through the Date of Termination (to the
extent not theretofore paid). Except as provided in this Section 5(b), the Company shall have no additional obligations under this Agreement.
(c) Change in Control. Upon the occurrence of a Change in Control all unvested stock options, unvested restricted stock units and any
other unvested equity-based awards or grants previously granted to the Executive shall become fully vested and will be exercised or paid in
accordance with the terms of any applicable grant or award agreements and plans governing such awards or grants (and this Agreement shall be
deemed an amendment of all such applicable grant or award agreements for the purpose of the accelerated vesting provided for in this clause).
In the event the Company terminates the Executives employment without Cause, or Executive terminates Executives employment with Good
Reason, as more fully defined in this subsection, within one (1) year following a Change in Control (as defined herein), the Executive shall
be entitled to: (i) any accrued but unused vacation; (ii) Base Salary through the Date of Termination (to the extent not theretofore paid); and
(iii) the continuation of Base Salary for eighteen (18) months following the Date of Termination, which shall be paid in accordance with the
Companys ordinary payroll practices in effect from time to time. Moreover, in the event of such a termination by the Company: (1) if the
Executive elects to continue the Companys group health plans pursuant to his rights under COBRA, the Company shall pay the Executives
COBRA continuation premiums until the earlier of (x) the date the Executive receives group health benefits from another employer or (y)
eighteen (18) months after the Date of Termination. Finally, notwithstanding any provision in any applicable stock option or other equity-based
grant or award agreement between the Company and the Executive all stock options granted on or prior to the Effective Date will remain fully
exercisable until the tenth (10th) anniversary of the grant date of such option, (and this Agreement shall be deemed an amendment of all such
stock option grant or award agreements for the purpose of the extension of the period of exercise provided for in this clause); provided, however,
that if the Company determines in good faith that the extension of the options exercise period results in the options being considered deferred
compensation subject to Section 409A of the Internal Revenue Code ( the Code), such extension shall not take effect.
For purposes of this subsection, the term Good Reason shall specifically include circumstances in which the Company (or its successor
entity in a Change of Control) has (i) or made a material change in the nature or scope of the responsibilities, title and authority Executive had
immediately prior to the Change in Control; (ii) decreased the total annual compensation or benefits payable to Executive other than as a result
of a decrease in incentive-based compensation payable to Executive and to all other similarly situated employees of Company on the basis of
Companys financial performance; or (iii) relocated, or given
Page 4 of 8

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Confidential Communication
Executive written notice of a relocation of Executives principal place of employment to a location that is more than fifty (50) miles distant
from Executives principal place of employment immediately prior to the Change in Control.
For purposes of this Agreement, a Change in Control shall mean and include the first to occur after the date of this Agreement of any of the
following transactions or events:
A. Any sale or transfer of all or substantially all of the assets of the Company to an entity not under direct or indirect control by, or under
common control with, the Company;
B. A merger or consolidation involving the Company, unless the stockholders of the Company receive in the transaction, with respect to
their stock in the Company, stock or other securities representing a majority in voting interest of the acquiring entitys equity securities;
C. Any sale of a majority voting interest of the outstanding stock of the Company by the holders thereof in a single transaction or series of
related transactions; or
D. Any change in a majority of the members of the Board that occurs at a single meeting of shareholders or by virtue of any action taken,
pursuant to applicable law and in accordance with the charter and bylaws of the Company, by shareholders in lieu of a single meeting.
E. A change in WEDCs Chief Executive Officer.
(d) Specified Employee Status. In addition, notwithstanding any other provision of this Agreement to the contrary, in the event that the
Executives employment is terminated when he is a specified employee within the meaning of Section 409A of the Code, as determined
in accordance with the Section 409A methodology in place or established by the Company as in effect on the date of termination (a
Specified Employee), any amounts of deferred compensation that would otherwise be payable under this Agreement during the six-month
period immediately following the date of the separation from service within the meaning of Section 409A of the Code (other than unpaid
accrued base salary through the date of termination and other than any other payments that are not considered deferred compensation under
Section 409A) shall be paid to the Executive on the Delayed Payment Date. The Delayed Payment Date shall, for purposes of this Agreement,
mean the first business day after the date that is six months following the Executives separation from service within the meaning of
Section 409A of the Code. All payments not payable within such six-month period for purposes of Section 409A shall be paid on the dates, or
according to the schedule, provided for herein.
6. Legal Fees.
In the event of any contest or dispute between the Company and the Executive with respect to this Agreement or the Executives
employment hereunder, each of the parties shall be responsible for their respective legal fees and expenses.
7. Non-Solicitation.
During the Employment Period and for one (1) year thereafter, the Executive hereby agrees not to, directly or indirectly, solicit or hire or
assist any other person or entity in soliciting or hiring any employee of the Company or any of its subsidiaries to perform services for any
entity (other than the Company or its subsidiaries), or attempt to induce any such employee to leave the employment of the Company or its
subsidiaries.
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8. Confidentiality; Non-Disclosure; Non-Disparagement.
(a) During the Employment Period and thereafter, the Executive shall hold in strict confidence any proprietary or Confidential Information
related to the Parent, the Company and their affiliates. For purposes of this Agreement, the term Confidential Information shall mean all
information of the Company or any of its affiliates (in whatever form) which is not generally known to the public, and which derives value
from not being generally known, including without limitation any inventions, processes, methods of distribution, customer lists or customers
or trade secrets.
(c) Upon the termination of the Employment Period, the Executive shall not take, without the prior written consent of the Company, any
drawing, blueprint, specification or other document (in whatever form) of the Parent, the Company or their affiliates, which is of a confidential
nature relating to the Company or its affiliates, or, without limitation, relating to any of their methods of distribution, or any description of any
formulas or secret processes and will return any such information (in whatever form) then in his possession.
(d) The Executive shall not defame or disparage the Company, its affiliates and their officers, directors, members or executives. The
Executive hereby agrees to cooperate with the Company in refuting any defamatory or disparaging remarks by any third party made in respect
of the Parent, the Company, their affiliates or their directors, members, officers or executives. Nothing in this Agreement shall be shall be
construed to limit, impede or impair the right of any party to communicate with government agencies regarding matters that are within the
jurisdictions of such agencies.
9. Injunctive Relief.
It is impossible to measure in money the damages that will accrue to the Company in the event that the Executive breaches any of the
restrictive covenants provided in Sections 7 and 8 hereof. In the event that the Executive breaches any such restrictive covenant, the Company
shall be entitled to an injunction restraining the Executive from violating such restrictive covenant (without posting any bond or other security).
If the Company shall institute any action or proceeding to enforce any such restrictive covenant, the Executive hereby waives the claim or
defense that the Company has an adequate remedy at law and agrees not to assert in any such action or proceeding the claim or defense that the
Company has an adequate remedy at law. The foregoing shall not prejudice the Companys right to require the Executive to account for and
pay over to the Company, and the Executive hereby agrees to account for and pay over, the compensation, profits, monies, accruals or other
benefits derived or received by the Executive as a result of any transaction constituting a breach of any of the restrictive covenants provided in
Sections 7 or 8 hereof.
10. Representations.
(a) The parties hereto hereby represent that they each have the authority to enter into this Agreement, and the Executive hereby represents
to the Company that the execution of, and performance of duties under, this Agreement shall not constitute a breach of or otherwise violate any
other agreement to which the Executive is a party.
(b) The Executive hereby represents to the Company that he will not utilize or disclose any confidential information obtained by the
Executive in connection with his former employment with respect to this duties and responsibilities hereunder.
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11. Miscellaneous.
(a) Any notice or other communication required or permitted under this Agreement shall be effective only if it is in writing and shall be
deemed to be given when delivered personally or four days after it is mailed by registered or certified mail, postage prepaid, return receipt
requested or one day after it is sent by a reputable overnight courier service and, in each case, addressed as follows (or if it is sent through any
other method agreed upon by the parties):
If to the Company:
White Electronic Designs Corp., 3601 E. University Drive, Phoenix, AZ 85034
Attention: Office of the CEO
with a copy to the White Electronic Designs Corp. Chairman of the Board
If to the Executive, to the address for the Executive on file with the Company at the time of the notice
or to such other address as any party hereto may designate by notice to the others.
(b) This Agreement shall constitute the entire agreement among the parties hereto with respect to the Executives employment hereunder,
and supersedes and is in full substitution for any and all prior understandings or agreements with respect to the Executives employment (it
being understood that, except as otherwise expressly stated in this Agreement, stock options or other equity-based awards or grants made to the
Executive shall be governed by the relevant plan and any other related grant or award agreement and any other related documents).
(c) This Agreement may be amended only by an instrument in writing signed by the parties hereto, and any provision hereof may be waived
only by an instrument in writing signed by the party or parties against whom or which enforcement of such waiver is sought. The failure of
any party hereto at any time to require the performance by any other party hereto of any provision hereof shall in no way affect the full right to
require such performance at any time thereafter, nor shall the waiver by any party hereto of a breach of any provision hereof be taken or held to
be a waiver of any succeeding breach of such provision or a waiver of the provision itself or a waiver of any other provision of this Agreement.
(d) The parties hereto acknowledge and agree that each party has reviewed and negotiated the terms and provisions of this Agreement and
has had the opportunity to contribute to its revision. Accordingly, the rule of construction to the effect that ambiguities are resolved against the
drafting party shall not be employed in the interpretation of this Agreement. Rather, the terms of this Agreement shall be construed fairly as to
both parties hereto and not in favor or against either party.
(e) This Agreement is binding on and is for the benefit of the parties hereto and their respective successors, assigns, heirs, executors,
administrators and other legal representatives. Neither this Agreement nor any right or obligation hereunder may be assigned by the Executive.
The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all
of the business and/or assets of the Company to assume this Agreement in the same manner and to the same extent that the Company would
have been required to perform it if no such succession had taken place. As used in the Agreement, the Company shall mean both the Company
as defined above and any such successor that assumes this Agreement, by operation of law or otherwise.
(f) Any provision of this Agreement (or portion thereof) which is deemed invalid, illegal or unenforceable in any jurisdiction shall, as to that
jurisdiction and subject to this Section, be ineffective to the
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extent of such invalidity, illegality or unenforceability, without affecting in any way the remaining provisions thereof in such jurisdiction or
rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other jurisdiction. If any covenant should be
deemed invalid, illegal or unenforceable because its scope is considered excessive, such covenant shall be modified so that the scope of the
covenant is reduced only to the minimum extent necessary to render the modified covenant valid, legal and enforceable. No waiver of any
provision or violation of this Agreement by Company shall be implied by Companys forbearance or failure to take action.
(g) The Company may withhold from any amounts payable to the Executive hereunder all federal, state, city or other taxes that the Company
may reasonably determine are required to be withheld pursuant to any applicable law or regulation, (it being understood, that the Executive
shall be responsible for payment of all taxes in respect of the payments and benefits provided herein).
(h) The payments and other consideration to the Executive under this Agreement shall be made without right of offset.
(i) This Agreement is intended to constitute an enforceable contract for the payment of compensation, severance and certain other benefits.
The Agreement is not intended to constitute a nonqualified deferred compensation plan within the meaning of Section 409A of the Code.
Notwithstanding the foregoing, in the event this Agreement or any benefit paid to Executive hereunder is deemed to be subject to Section 409A
of the Code, the Executive consents to the Company adopting such conforming amendments as the Company deems necessary, in its sole
discretion, to comply with Section 409A of the Code, without reducing the amounts of any benefits due to the Executive hereunder.
(j) This Agreement shall be governed by and construed in accordance with the laws of the State of Arizona without reference to its principles
of conflicts of law.
(k) This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of which shall constitute one
and the same instrument.
(l) The headings in this Agreement are inserted for convenience of reference only and shall not be a part of or control or affect the meaning
of any provision hereof.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
White Electronic Designs Corp.
Name: Karen M. Kock
Title: V.P., Human Resources

Date

Name: Paul D. Quadros
Title: Compensation Committee Chair

Date

Name: Roger A. Derse

Date
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Confidential Communication
EMPLOYMENT AGREEMENT
This AGREEMENT, dated as of January 21, 2009 (the Agreement), between White Electronic Designs Corporation (the Company),
and Dan V. Tarantine (the Executive).
1. Employment, Duties and Agreements.
(a) The Company hereby agrees to employ Executive as the Executive V.P., Sales & Marketing and the Executive hereby accepts such
position and agrees to serve the Company in such capacity during the employment period described in Section 3 hereof (the Employment
Period). The Executive shall report to the Office of the Chief Executive Officer (the Office of the CEO) of the Company and shall have such
duties and responsibilities as the Office of the CEO may reasonably determine from time to time as are consistent with the Executives position
as Executive V.P., Sales & Marketing. During the Employment Period, the Executive shall be subject to, and shall act in accordance with, all
reasonable instructions and directions of the Office of the CEO and all applicable policies and rules of the Company.
(b) During the Employment Period, excluding any periods of vacation and sick leave to which the Executive is entitled, the Executive
shall devote his full working time, energy and attention to the performance of his duties and responsibilities hereunder and shall faithfully and
diligently endeavor to promote the business and best interests of the Company.
(c) During the Employment Period, the Executive may not, without the prior written consent of the Company, directly or indirectly,
operate, participate in the management, operations or control of, or act as an executive, officer, consultant, agent or representative of, any type
of business or service (other than as an executive of the Company), provided that it shall not be a violation of the foregoing for the Executive to
manage his personal, financial and legal affairs so long as such activities do not interfere with the performance of his duties and responsibilities
to the Company as provided hereunder.
2. Compensation.
(a) As compensation for the agreements made by the Executive herein and the performance by the Executive of his obligations hereunder,
during the Employment Period, the Company shall pay the Executive, pursuant to the Companys normal and customary payroll procedures,
a base salary at the rate of $256,000.00 per annum (the Base Salary). The Board of Directors of the Company and/or its Compensation
Committee (both or either herein may be referred to as the Board) shall review the Executives Base Salary from time to time.
(b) In addition to the Base Salary, during the Employment Period, the Executive may be eligible to participate in any annual bonus
program that may be established and approved from time to time by the Board based on criteria as may be determined by the Board (the
Bonus). Such bonus, if applicable for a given fiscal year, shall be paid within 2 1/2 months following the end of the fiscal year to which it
relates; provided, however, that the Bonus shall not be deemed earned until paid, and Executive must remain employed through the date the
Bonus is paid to to be eligible to receive the Bonus or any portion thereof.
(c) During the Employment Period: (i) except as specifically provided herein, the Executive shall be entitled to participate in all savings
and retirement plans, practices, policies and programs of the Company which are made available generally to all other employees of the
Company, and (ii) except as specifically provided herein, the Executive and/or the Executives family, as the case may be, shall be
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eligible for participation in, and shall receive all benefits under, all welfare benefit plans, practices, policies and programs provided by
the Company which are made available generally to all other employees of the Company (excepting any plan, practice, policy or program
preempted by this Agreement such as policies which provides benefits in the nature of severance or continuation pay), including but not limited
to medical, dental, vision and term life insurance benefits, subject to all of the terms, conditions and premiums applicable to other employees
of the Company.
(d) During the Employment Period, the Company shall provide the Executive with a car allowance of $850.00 per month.
(e) During the Employment Period, the Executive shall be entitled to at least five (5) weeks of paid vacation time for each calendar year
in accordance with the Companys normal and customary policies and procedures now in force or as such policies and procedures may be
modified in the future for employees of the Company generally.
(f) During the Employment Period, the Company shall reimburse the Executive for all reasonable business expenses upon the presentation
of statements of such expenses in accordance with the Companys normal and customary policies and procedures now in force or as such
policies and procedures may be modified with respect to senior executive officers of the Company.
3. Employment Period.
The Company shall employ Executive on the terms and subject to the conditions of this Agreement commencing as of the date of the
execution of this Agreement (the Effective Date). Except as otherwise provided herein, Executive shall be considered an at-will employee,
meaning that, subject to the provisions and other consequences of this Agreement, no cause or notice is required for termination. The period
during which Executive is employed by the Company pursuant to this Agreement shall be referred to as the Employment Period. The
Executives employment hereunder and the Employment Period shall terminate upon the earliest to occur of the following events:
(a) Death. The Executives employment hereunder shall terminate upon his death.
(b) Disability. The Company shall be entitled to terminate the Executives employment hereunder for Disability if, as a result of the
Executives incapacity due to physical or mental illness or injury, the Executive shall have been unable to perform his duties hereunder for a
period of ninety (90) consecutive days, and within thirty (30) days after Notice of Termination (as defined in Section 4 below) for Disability is
given following such 90-day period the Executive shall not have returned to the performance of his duties on a full-time basis. Nothing in this
Agreement shall be interpreted to affect or limit any partys rights or obligations under the Americans with Disabilities Act or similar state law.
(c) Cause. For purposes of this Section, Cause shall mean discharge resulting from a determination by the Company that the Executive
has (i) been convicted of a criminal offense involving dishonesty, fraud, theft, embezzlement, breach of trust or moral turpitude; (ii) performed
an act or failed to act which, if he were prosecuted and convicted, would constitute a crime or offense involving money or property of
the Company; (iii) violated the provisions of Section 8 pertaining to confidential information; or (iv) willfully refuses to perform the duties
reasonably assigned to Executive and consistent with his status as Executive V.P., Sales & Marketing of the Company, provided however that
this Section 3(c)(iv) shall not apply following a Change in Control as defined in Section 5(c).
(d) Without Cause. The Company may terminate the Executives employment hereunder during the Employment Period without Cause.
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(e) Voluntarily. The Executive may voluntarily terminate his employment hereunder (other than for Good Reason), provided that the
Executive provides the Company with notice of his intent to terminate his employment at least four (4) weeks in advance of the Date of
Termination (as defined in Section 4 below). In the event Executive terminates his employment or ceases his duties without providing four
(4) weeks notice or fails to fulfill Executives principal job responsibilities during such notice period, the Company, at its option and without
regard to Section 3(c), may deem Executives employment terminated for Cause.
(f) For Good Reason. The Executive may terminate his employment hereunder for Good Reason and any such termination shall be
deemed a termination by the Company without Cause. For purposes of this Agreement, Good Reason shall mean (i) a material breach of this
Agreement by the Company, (ii) circumstances that give rise to a constructive termination under applicable state law; provided that in either
(i) or (ii) above, the Executive shall notify the Company within thirty (30) days after the event or events which the Executive believes constitute
Good Reason hereunder and shall describe in such notice in reasonable detail such event or events and provide the Company a thirty (30) day
period after delivery of such notice to cure such breach or diminution.
4. Termination Procedure.
(a) Notice of Termination. Any termination of the Executives employment by the Company or by the Executive during the Employment
Period (other than a termination on account of the death of Executive) shall be communicated by written Notice of Termination to the other
party hereto in accordance with Section 11(a).
(b) Date of Termination. Date of Termination shall mean (i) if the Executives employment is terminated by his death, the date of
his death, (ii) if the Executives employment is terminated pursuant to Section 3(b), thirty (30) days after Notice of Termination, provided that
the Executive shall not have returned to the performance of his duties hereunder on a full-time basis within such thirty (30) day period, (iii) if
the Executive voluntarily terminates his employment, the date specified in the notice given pursuant to Section 3(e) herein which shall not be
less than four (4) weeks after the Notice of Termination is delivered to the Company, or such earlier date as the Company elects to terminate
Executives employment for Cause pursuant to that section, (iv) if the Executive terminates his employment for Good Reason pursuant to
Section 3(f) herein, thirty (30) days after Notice of Termination, and (v) if the Executives employment is terminated for any other reason, the
date on which a Notice of Termination is given or any later date (within thirty (30) days, or any alternative time period agreed upon by the
parties, after the giving of such notice) set forth in such Notice of Termination.
5. Termination Payments.
(a) Without Cause. In the event of the termination of the Executives employment during the Employment Period by the Company
without Cause, the Executive shall be entitled to: (i) any accrued but unused vacation, (ii) Base Salary through the Date of Termination (to the
extent not theretofore paid); and (iii) the continuation of Base Salary for twelve (12) months following the Date of Termination, which shall be
paid in accordance with the Companys ordinary payroll practices in effect from time to time. In addition, in the event of a termination by the
Company without Cause: (1) if the Executive elects to continue the Companys group health plans pursuant to his rights under COBRA, the
Company shall pay the Executives COBRA continuation premiums until the earlier of (x) the date the Executive receives group health benefits
from another employer or (y) twelve (12) months after the Date of Termination; and (2) (A) all unvested stock options, unvested restricted stock
units and any other unvested equity-based awards or grants previously granted to the Executive shall become fully vested and will be exercised
or paid in accordance with the terms of any applicable grant or award agreements and plans governing such awards or
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grants (and this Agreement shall be deemed an amendment of all such applicable grant or award (agreements for the purpose of the accelerated
vesting provided for in this clause), and (B) all stock options (both vested and unvested) granted on or prior to the Effective Date will remain
fully exercisable until the tenth anniversary of the grant date of such option (and this Agreement shall be deemed an amendment of all such stock
option grant or award agreements for the purpose of the extension of the period of exercise provided for in this clause). Notwithstanding the
foregoing, the payments and benefits provided in this Section 5 are subject to and conditioned upon the Executive executing a general release
and waiver (in the form reasonably acceptable to the Company), waiving all claims the Executive may have against the Company, its successors,
assigns, affiliates, executives, officers and directors, and such payments are subject to and conditioned upon the Executives compliance with
the Restrictive Covenants provided in Sections 7 and 8 hereof. Except as provided in this Section 5(a), the Company shall have no additional
obligations under this Agreement.
(b) Cause, Disability, Death or Voluntarily other than for Good Reason. If the Executives employment is terminated during the
Employment Period by (i) the Company for Cause, (ii) voluntarily by the Executive other than for Good Reason, or (iii) as a result of the
Executives death or Disability, the Company shall pay the Executive or the Executives estate, as the case may be, within thirty (30) days
following the Date of Termination the Executives accrued but unused vacation and his Base Salary through the Date of Termination (to the
extent not theretofore paid). Except as provided in this Section 5(b), the Company shall have no additional obligations under this Agreement.
(c) Change in Control. Upon the occurrence of a Change in Control all unvested stock options, unvested restricted stock units and any
other unvested equity-based awards or grants previously granted to the Executive shall become fully vested and will be exercised or paid in
accordance with the terms of any applicable grant or award agreements and plans governing such awards or grants (and this Agreement shall be
deemed an amendment of all such applicable grant or award agreements for the purpose of the accelerated vesting provided for in this clause).
In the event the Company terminates the Executives employment without Cause, or Executive terminates Executives employment with Good
Reason, as more fully defined in this subsection, within one (1) year following a Change in Control (as defined herein), the Executive shall
be entitled to: (i) any accrued but unused vacation; (ii) Base Salary through the Date of Termination (to the extent not theretofore paid); and
(iii) the continuation of Base Salary for eighteen (18) months following the Date of Termination, which shall be paid in accordance with the
Companys ordinary payroll practices in effect from time to time. Moreover, in the event of such a termination by the Company: (1) if the
Executive elects to continue the Companys group health plans pursuant to his rights under COBRA, the Company shall pay the Executives
COBRA continuation premiums until the earlier of (x) the date the Executive receives group health benefits from another employer or (y)
eighteen (18) months after the Date of Termination. Finally, notwithstanding any provision in any applicable stock option or other equity-based
grant or award agreement between the Company and the Executive all stock options granted on or prior to the Effective Date will remain fully
exercisable until the tenth (10th) anniversary of the grant date of such option, (and this Agreement shall be deemed an amendment of all such
stock option grant or award agreements for the purpose of the extension of the period of exercise provided for in this clause); provided, however,
that if the Company determines in good faith that the extension of the options exercise period results in the options being considered deferred
compensation subject to Section 409A of the Internal Revenue Code ( the Code), such extension shall not take effect.
For purposes of this subsection, the term Good Reason shall specifically include circumstances in which the Company (or its successor
entity in a Change of Control) has (i) or made a material change in the nature or scope of the responsibilities, title and authority Executive had
immediately prior to the Change in Control; (ii) decreased the total annual compensation or benefits payable to Executive other than as a result
of a decrease in incentive-based compensation payable to Executive and to all other similarly situated employees of Company on the basis of
Companys financial performance; or (iii) relocated, or given
Page 4 of 8

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Confidential Communication
Executive written notice of a relocation of Executives principal place of employment to a location that is more than fifty (50) miles distant
from Executives principal place of employment immediately prior to the Change in Control.
For purposes of this Agreement, a Change in Control shall mean and include the first to occur after the date of this Agreement of any of
the following transactions or events:
A. Any sale or transfer of all or substantially all of the assets of the Company to an entity not under direct or indirect control by, or under
common control with, the Company;
B. A merger or consolidation involving the Company, unless the stockholders of the Company receive in the transaction, with respect to
their stock in the Company, stock or other securities representing a majority in voting interest of the acquiring entitys equity securities;
C. Any sale of a majority voting interest of the outstanding stock of the Company by the holders thereof in a single transaction or series
of related transactions; or
D. Any change in a majority of the members of the Board that occurs at a single meeting of shareholders or by virtue of any action taken,
pursuant to applicable law and in accordance with the charter and bylaws of the Company, by shareholders in lieu of a single meeting.
E. A change in WEDCs Chief Executive Officer.
(d) Specified Employee Status. In addition, notwithstanding any other provision of this Agreement to the contrary, in the event that the
Executives employment is terminated when he is a specified employee within the meaning of Section 409A of the Code, as determined
in accordance with the Section 409A methodology in place or established by the Company as in effect on the date of termination (a
Specified Employee), any amounts of deferred compensation that would otherwise be payable under this Agreement during the six-month
period immediately following the date of the separation from service within the meaning of Section 409A of the Code (other than unpaid
accrued base salary through the date of termination and other than any other payments that are not considered deferred compensation under
Section 409A) shall be paid to the Executive on the Delayed Payment Date. The Delayed Payment Date shall, for purposes of this Agreement,
mean the first business day after the date that is six months following the Executives separation from service within the meaning of
Section 409A of the Code. All payments not payable within such six-month period for purposes of Section 409A shall be paid on the dates, or
according to the schedule, provided for herein.
6. Legal Fees.
In the event of any contest or dispute between the Company and the Executive with respect to this Agreement or the Executives
employment hereunder, each of the parties shall be responsible for their respective legal fees and expenses.
7. Non-Solicitation.
During the Employment Period and for one (1) year thereafter, the Executive hereby agrees not to, directly or indirectly, solicit or hire
or assist any other person or entity in soliciting or hiring any employee of the Company or any of its subsidiaries to perform services for any
entity (other than the Company or its subsidiaries), or attempt to induce any such employee to leave the employment of the Company or its
subsidiaries.
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8. Confidentiality; Non-Disclosure; Non-Disparagement.
(a) During the Employment Period and thereafter, the Executive shall hold in strict confidence any proprietary or Confidential
Information related to the Parent, the Company and their affiliates. For purposes of this Agreement, the term Confidential Information
shall mean all information of the Company or any of its affiliates (in whatever form) which is not generally known to the public, and which
derives value from not being generally known, including without limitation any inventions, processes, methods of distribution, customer lists
or customers or trade secrets.
(c) Upon the termination of the Employment Period, the Executive shall not take, without the prior written consent of the Company, any
drawing, blueprint, specification or other document (in whatever form) of the Parent, the Company or their affiliates, which is of a confidential
nature relating to the Company or its affiliates, or, without limitation, relating to any of their methods of distribution, or any description of any
formulas or secret processes and will return any such information (in whatever form) then in his possession.
(d) The Executive shall not defame or disparage the Company, its affiliates and their officers, directors, members or executives. The
Executive hereby agrees to cooperate with the Company in refuting any defamatory or disparaging remarks by any third party made in respect
of the Parent, the Company, their affiliates or their directors, members, officers or executives. Nothing in this Agreement shall be shall be
construed to limit, impede or impair the right of any party to communicate with government agencies regarding matters that are within the
jurisdictions of such agencies.
9. Injunctive Relief.
It is impossible to measure in money the damages that will accrue to the Company in the event that the Executive breaches any of the
restrictive covenants provided in Sections 7 and 8 hereof. In the event that the Executive breaches any such restrictive covenant, the Company
shall be entitled to an injunction restraining the Executive from violating such restrictive covenant (without posting any bond or other security).
If the Company shall institute any action or proceeding to enforce any such restrictive covenant, the Executive hereby waives the claim or
defense that the Company has an adequate remedy at law and agrees not to assert in any such action or proceeding the claim or defense that the
Company has an adequate remedy at law. The foregoing shall not prejudice the Companys right to require the Executive to account for and
pay over to the Company, and the Executive hereby agrees to account for and pay over, the compensation, profits, monies, accruals or other
benefits derived or received by the Executive as a result of any transaction constituting a breach of any of the restrictive covenants provided in
Sections 7 or 8 hereof.
10. Representations.
(a) The parties hereto hereby represent that they each have the authority to enter into this Agreement, and the Executive hereby represents
to the Company that the execution of, and performance of duties under, this Agreement shall not constitute a breach of or otherwise violate any
other agreement to which the Executive is a party.
(b) The Executive hereby represents to the Company that he will not utilize or disclose any confidential information obtained by the
Executive in connection with his former employment with respect to this duties and responsibilities hereunder.
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11. Miscellaneous.
(a) Any notice or other communication required or permitted under this Agreement shall be effective only if it is in writing and shall
be deemed to be given when delivered personally or four days after it is mailed by registered or certified mail, postage prepaid, return receipt
requested or one day after it is sent by a reputable overnight courier service and, in each case, addressed as follows (or if it is sent through any
other method agreed upon by the parties):
If to the Company:
White Electronic Designs Corp., 3601 E. University Drive, Phoenix, AZ 85034
Attention: Office of the CEO
with a copy to the White Electronic Designs Corp. Chairman of the Board
If to the Executive, to the address for the Executive on file with the Company at the time of the notice
or to such other address as any party hereto may designate by notice to the others.
(b) This Agreement shall constitute the entire agreement among the parties hereto with respect to the Executives employment hereunder,
and supersedes and is in full substitution for any and all prior understandings or agreements with respect to the Executives employment (it
being understood that, except as otherwise expressly stated in this Agreement, stock options or other equity-based awards or grants made to the
Executive shall be governed by the relevant plan and any other related grant or award agreement and any other related documents).
(c) This Agreement may be amended only by an instrument in writing signed by the parties hereto, and any provision hereof may be
waived only by an instrument in writing signed by the party or parties against whom or which enforcement of such waiver is sought. The failure
of any party hereto at any time to require the performance by any other party hereto of any provision hereof shall in no way affect the full right
to require such performance at any time thereafter, nor shall the waiver by any party hereto of a breach of any provision hereof be taken or
held to be a waiver of any succeeding breach of such provision or a waiver of the provision itself or a waiver of any other provision of this
Agreement.
(d) The parties hereto acknowledge and agree that each party has reviewed and negotiated the terms and provisions of this Agreement
and has had the opportunity to contribute to its revision. Accordingly, the rule of construction to the effect that ambiguities are resolved against
the drafting party shall not be employed in the interpretation of this Agreement. Rather, the terms of this Agreement shall be construed fairly as
to both parties hereto and not in favor or against either party.
(e) This Agreement is binding on and is for the benefit of the parties hereto and their respective successors, assigns, heirs, executors,
administrators and other legal representatives. Neither this Agreement nor any right or obligation hereunder may be assigned by the Executive.
The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all
of the business and/or assets of the Company to assume this Agreement in the same manner and to the same extent that the Company would
have been required to perform it if no such succession had taken place. As used in the Agreement, the Company shall mean both the Company
as defined above and any such successor that assumes this Agreement, by operation of law or otherwise.
(f) Any provision of this Agreement (or portion thereof) which is deemed invalid, illegal or unenforceable in any jurisdiction shall, as to
that jurisdiction and subject to this Section, be ineffective to the
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extent of such invalidity, illegality or unenforceability, without affecting in any way the remaining provisions thereof in such jurisdiction or
rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other jurisdiction. If any covenant should be
deemed invalid, illegal or unenforceable because its scope is considered excessive, such covenant shall be modified so that the scope of the
covenant is reduced only to the minimum extent necessary to render the modified covenant valid, legal and enforceable. No waiver of any
provision or violation of this Agreement by Company shall be implied by Companys forbearance or failure to take action.
(g) The Company may withhold from any amounts payable to the Executive hereunder all federal, state, city or other taxes that the
Company may reasonably determine are required to be withheld pursuant to any applicable law or regulation, (it being understood, that the
Executive shall be responsible for payment of all taxes in respect of the payments and benefits provided herein).
(h) The payments and other consideration to the Executive under this Agreement shall be made without right of offset.
(i) This Agreement is intended to constitute an enforceable contract for the payment of compensation, severance and certain other
benefits. The Agreement is not intended to constitute a nonqualified deferred compensation plan within the meaning of Section 409A of
the Code. Notwithstanding the foregoing, in the event this Agreement or any benefit paid to Executive hereunder is deemed to be subject to
Section 409A of the Code, the Executive consents to the Company adopting such conforming amendments as the Company deems necessary,
in its sole discretion, to comply with Section 409A of the Code, without reducing the amounts of any benefits due to the Executive hereunder.
(j) This Agreement shall be governed by and construed in accordance with the laws of the State of Arizona without reference to its
principles of conflicts of law.
(k) This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument.
(l) The headings in this Agreement are inserted for convenience of reference only and shall not be a part of or control or affect the
meaning of any provision hereof.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
White Electronic Designs Corp.
Name: Karen M. Kock
Date
Title: V.P., Human Resources
Name: Paul D. Quadros
Date
Title: Compensation Committee Chair
Name: Dan V. Tarantine
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EXHIBIT 31.1
CERTIFICATIONS
I, Dan Tarantine, certify that:
1.

I have reviewed this Amendment No. 1 to the annual report on Form 10-K/A of White Electronic Designs Corporation; and

2.

Based on my knowledge, this Amendment No. 1 to the annual report does not contain any untrue statements of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this Amendment No. 1 to the annual report.

Date: January 26, 2009
/s/Dan Tarantine
Dan Tarantine
Interim Office of the President,
Executive Vice President, Sales and Marketing
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EXHIBIT 31.2
CERTIFICATIONS
I, Roger A. Derse, certify that:
1.

I have reviewed this Amendment No. 1 to the annual report on Form 10-K/A of White Electronic Designs Corporation; and

2.

Based on my knowledge, this Amendment No. 1 to the annual report does not contain any untrue statements of a material fact or omit
to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this Amendment No. 1 to the annual report.

Date: January 26, 2009
/s/Roger A. Derse
Roger A. Derse
Interim Office of the President,
Vice President and Chief Financial Officer
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