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{£;Jaworski L.L.P. 

August 31,2012 

BY E-MAIL 

Louis Rambo 

,1uorMyJ 111 L•w 

666 Fifth Avenue, 3l.st Floor • New York, New York 10103-3198 
• Main: 112 3/8 .WOO • Facsimile 2 I 1 J 18 340() 

U.S. Securities and Exchange Commission 
100 F. Street NE 
Washingion, D.C. 20549 

Re: MRV Communications, Inc. 

Dear Mr. Rambo: 

On behalf ofMRV Communications, Inc. (the "Company") I attach the following: 

1. The Company's SEC commen1 response letter filed via EDGAR on August 30, 2012. 
2. The Company's proposed changed pages to the Company's preliminary proxy statement 
on Schedule 14A filed on August 9, 2012 to address the Commission's comments pertaining to 
(i) the Aicadon Deltaco transaction and (ii) the updating requirements of Rule 11 ~02 of 
Regulation S-X. 

If you have any questions or comments please feel free to contact Steven Suzzan at 212-318-
3092. 

Very truly yours, 

Wendy Phillips 

cc: Steven Suzzan 
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MR V Communications, Inc. 
20415 Nordhoff Street 
Chatsworth, CA 91311 

U.S. Securities and Exchange Commission 
IOOF. St. NE 
Washington, D.C. 20549 

BY EDGAR 

FOR A TTENTJON: RUSSELL MANCUSO, BRANCH CHIEF 
DIVISION OF CORPORATION FINANCE 

Ladies and Gentlemen: 

August 30,2012 

Reference is made to the comment letter dated August 27, 2012 in respect ofMRV 
Communications, Inc.'s (the "Company") Preliminary Proxy Statement on Schedule l4A (the 
"Proxy Statement") filed on August 9, 2012 (File No. 001-11174) from the staff of the Division 
of Corporation Finance (the "Staff'') of the United States Securities and Exchange Commission 
(the "Commission"). Set forth below in detail are the responses to the Staff's comments, which 
have been provided in each case following the text of the comment in the Staff letter: 

fu!.lJI!!larv Term Sheet with Re1W..ect to Proposed Sal~. of Alcadon, page 7 

1. We note your disclosure that you have not yet entered into a definitive agreement for the 
sale of Alcadon to Deltaco, and thar the terms presented in your preliminary proxy 
statement are subject to negotiation. Please tell us how you determined that it is 
appropriate to submit this proposal to shareholders prior to entering Into a definitive 
agreement, explaining in detail how you determined that the disclosure in your document 
provides adequate information for shareholders to make an informed voting decision. In 
your response, please address the adequacy of your disclosure regarding the specific 
terms of the proposed transaction, including the purchase price, representations and 
warranties, and the material terms of the escrow agreement. Also, provide us your 
analysis of whether you would be required to resolicit proxies if the terms of the 
transacrion were ro change. Cite all author fry upon which you rely. 

Response. The Company wishes to advise the Staff that we are in the process of 
finalizing the stock purchase agreement with Del taco. The Company proposes to modify 
U1e relevant disclosure in the Proxy Statement relating to the sale of Alcadon to Deltaco 
to reflect the cuttent terms of the draft agreement. The Company believes that it is 
appropriate to submit the proposal to stockholders prior to entering into a definitive 
agreement as the Company does not anticipate that the ultimate definitive agreement will 
contain terms that differ materially from the terms described in the Proxy Statement. 
Specifically, we do not anticipate that the final tenns relating to the purchase price, the 
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representations and wananties and the tenns of the escrow agreement as we describe 
such terms in the Proxy Statement, will differ materially from the related tenns in the 
definitive agreement 

Section 27.1 of the General Corporation Law of the State of Delaware, 1 which governs 
sales of aH or substantially al1 of a corporation's assets, permits corporations to solicit 
and obtain stockholder approval of the sale jn advance of board approval of the definitive 
terms of a specific transaction.2 Section 271 therefore differs from the General 
Corporation Law provision regarding mergers, which expressly requires directors to 
approve a specific agreement prior to stockholder action.3 

ln Clarke Memorial College v. Monaghan Land Co., the Delaware Court of Chancery 
upheld a stockholder resolution authorizing the directors of a corporation to sell all real 
estate held by the corporation upon such tenns and conditions as the directors deemed in 
the best interest of the corporation and its stockholders, subject only to the requirement 
that the co~oration receive not less than a specified minimum ammmt as a result of the 
transaction. The Court explained that while Section 271 requires stockholders to receive 
at le.ast 20 days' notice of a proposed sale, the statute does not require that stockholders 
receive notice of, or approve, the precise terms of the proposed sale. 5 

In 1990, the Court of Chancery considered a chalLenge to an asset sale in Russell v. 
Morris.6 The Court affirmed that the stockholders of a Delaware corporation may 
approve a sale of assets pursuant to Section 271 in advance of board approval of a 
specific deal, subject only to the limitation that stockholders must approve the basic 
financial parameters of the prospective transaction. 7 The Court in Russell ultimately 
concluded that the asset sale was invalid because, among other things, stockholders 
approved only "general guidelines" for the asset sale rather than financial parameters. s 

In light of this authority, we' determined that it was appropriate to submit a proposal 
regarding the sale of Alcadon to stockholders prior to entering into a definitive agreement 
with Deltaco. In particular, the Letter of Intent, attached as Annex D to our Proxy 
Statement, goes far beyond outlining "general guidelines," and provides stockholders 
with the infonnation necessary to understand and approve financial parameters for tbe 
sale of Alcadon, as required by Russell. Further, since the date of filing the preliminary 

1 8 Del C. § 27l. The discussion regarding Delaware luw herein is based on advice from Richards, .Layton & Finger, 
P.A., the Company's special Delawure Jaw coWlSel. . 
2 See 2 David A. Drexler ct al, Delaware Corporation Law and Practice§ 37.02, at 37-3 (2004 Supp. 20\ I). 
3 See I R. Franklin Balotti & Jesse A. Finkelstein, The De/(IWare Law of Corporations and 8~siness Organizations§ 
10.3, at 10-15 n.45 (3d ed. 1998 Supp. 20l2). 
4 25'/ A.2d 234, 237 (Del. Ch. 1%9). 
~!d. at240. 
6 1990 WL 15618 (Del. Ch. Feb. 14, 1990). 
7 /d. at •4 n.l; see also 2 Edward P. Welch et al., Folk on the Delaware General Corporation Law§ 271 .3.5, at 
GCL-X- I 9 (5th ed. 2006 Supp. 20 12). Clarke teaches that such parameters need not be elaborate; there the 
stockholder approved only a minimum price of$2.4 million for the transaction. 257 A.2d at 237. 
'Russell, 1990 WL 15618, at *5. 
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Proxy Statement, we have progressed in our discussions with Deltaco, and are able to 
provide further infonnation in the disclosure related to that proposed transaction. 

If the terms of the transaction change to the extent that the disclosure previously provided 
to stockholders is materially misleading, or if the waiver of any material condition to the 
consummation of the transaction renders such previously provided disclosure materially 
misleading, the Company wilt re-solicit proxies. 

fi_q_Fonna Financial Statements, page 66 

2. Please revise your filing to comply with the updating requirements of Rule 11-02 of 
Regulation S-X 

Response: The Company acknowledges the Staff's comments and confirms that it wiU 
comply with the updating requirements ofRule I 1-02 of.Regulation S-X. 

We will provide Mr. Louis Rambo with our proposed modifications to the Proxy 
Statement; in response to your conunen:ts. We will also file a definitive proxy statement on 
Schedule 14A upon acceptance of our proposed changes. 

The Company acknowledges that it is responsible for the adequacy and accuracy of the 
disclosure in the filings it makes with the Commission. It understands that Staff comments or 
changes to disclosure in response to Staff comments do not foreclose the Commission from 
taking any action with respect to the filing and that the Company may not assert Staff comments 
as a defense in any proceeding initiated by the Commission or any person under the federal 
securities laws of the United States. 

If you have any questions regarding t11e Company's responses or would like to discuss 
any of its views further, please feel free to contact me at (818) 773-0900 ext. 276 or contact 
Steven Suzzan of Fulbright & Jaworski L.L.P. at (212) 318-3092. 

Yours faithfully, 

V Pr . dent, General Counsel and Secretary 
MRV mmunications, Inc. 

cc: Steven Suzzan 
Louis Rambo 

1 .. 



M~rrill Co1por~1ion 12·1698!-3 fn ,\ug 31 !8:5&:33 2012 (V 2.4m-1-P66729CBE) Chksum: 6283~9 Cycle IO.G 
OEFM 14A M RV Communications Inc. - (Annual Meeling) 
107547 c:~rnsl 1 07547\12-1ll981-3\task5533256\ 16981-3-BA-Ol.pdf EDGAR :R~dlinc:O:! Doc I Pn;:e 14 

SUMMARY TERM SHEET WITH RESPECT TO PROPOSED SALE OF t\LCADON 

This suml!'•l)l highlights selec1od mformaticn from this prox~ statem<:nl and may nol comam aliO>fll~<: informal ion lhot ;, 
Important to you. To understand the requested aulhori~lion for rhe ~It Qf Ale3don fully, you should r~ad carefully this entire proxy 
st•t•ment ond lhe documemsJJl..ll:ltiJili we refer~ The letter of intent is uno~hed ~$Anne~ D I<.J thi~ proxy sl~lemenland is inn>rporotod 
herein by reference. We encourage you to re:v.ln. For a mo10 dttailed doscription of the requested authoriunion for <he s~le of 
A lea don, plense refer to Proposal No. 3 "Approval oft he Sale of AI codon" beginning on pn).le 48. 

Th~ Sale 

Tht feller of in1en1 prov•des that, sul>jectJl!..!he 1em•s and condhions of a dellnilive purtha<e a~:rtem<ol, Del~1co A£l (pub I) 
("Dellnco") will purchase from the Company oll of the shu res of Alcndou free nnd cietJr of nil encumbronces. on • cash-free, d•b·t·free 
basis. Alcadon is a wholly-owned rub!idiary of the Company iUld ts" Sv.·odish supplier of a wide range of optical communie~tion 
~uipmenl ~~d p.1s~ve product.< (both topper and fib•r} from lo.1ding ;;lobol .r.3nufacturer.., lcSI in•uumcnts and tools. ter.hnicnl 
support or.d !raining S<TVing the Scandinavian mnrkm. The acquisition is ex pet' ted to ~e strU<:tured as o stock purchu~e by u Swedish 
~orporation dirtt11y owned by Deltaco. The propo5ed purchase price set forth in the leuer of intent is $6.5 million p'los Nc: Cash, "Net 
Cil$h" means Akod<>n's cash nnd cnsh <quivalents miml< Alcndon'• h•nk deblnnd oth.r finnncial debt. According1y, 1hr. final 
purchase prkc JY•yablc 1<> Jhc Com;mny wtll be dep~ndent on :he Compony's Net Cash ~bjch WQYid be CO!Iculntcd F of September 30, 
2012. 

The Ll!ttrr ofJntul 

Tite leiter of intent is ana~hed as Anne.~ D to U>is proxy statemetlt. Th~r~ can be no nsroronce tltallhe Company will 
SUI:ce$$fOIIy negotiate a deiinitiv~ agreement with Oeftaeo and the proposcJ transaclioo as set forth in the terms in the leuer ofiment 
mny n01 o~cur. ·The parties to I he h~ller of inlenl m<1y ~nler in1o a dcl'inilive agrtemt:nt rhat contains difitrent tem1s \han the tenns 
identified below. Swdholdcrs nr<: being asketllo vote on the proposed sak of Alca~on11n<1 tht term• oft he sale may differ from :he 
terrnadL<t:Ussetl herein. 

Colll)UQy's R•~wus for tb~ Salo 

Afler enr<ful consiclcr•tion.lhe· Boord of Director> ~pproved the feller of intent, which included a binding exclusivity 
provision, and believes tbnt completing • sale pursuant to the terms inclu<kd ie the letter of intent would be in the best interests of:lte 
Company snd iis $tockhold¢rs. The Boo-rd of Directors recommends 1~t Com;mny 5loc'khold~:rs vote fOR the approval of I he 
proposed sale of A tendon per the terms <lesctibcd in the letter of intent, · 

In reoching it$ decision to approve the leHer of in'len~ dte lloord of Diretto~; consulted with the Comp~ny~s management and 
the Comp.1ny's financiol ond legal advi<ors and considered • r.umber of str,tegic, financial a11d other considerations referred to under 
~-comp:~ny's R~oson~ for tho Sal~" on pag~ 48. 

Mattrlal Term• to be inclild<d i• the S.t!tJ:Ii.Purcbase Agne on•nt 

'{'• onticipal<: that the lin a! stodt r urchase • sreement·belwecn D;ltgo and•!lte Company will luve lhe following term_s: 

Tb£ Compony's soq<!us! 

The Comtw >v would oaree !hot !Tom the dole of the stock pmchnse agreement to the dole of the clusinu, the fol !m~iug 
(Ondition5 smongsJ other f'Ondirtons mnn be ntlz!jed csccgt to the eXt£])\ Ocltacn may othgcwiso consnt. in wrichu:: 

! E»ch pnrN would. OS QfQp! P!Iv !)~ rms:jjs;-;Wle take aU cpmmr.rcja l! y rrrs;wahle n;os necessnrv or des icpbic !{) Q~tain 
~~· aooroyals.9r oti'Qns o£ mpkt Qll filings with. ond give allngtjc® ttl liD¥ ocrwn or en1i1Y mou!rsd or 
Do!toco lhq ComoonY Akadon or ;my suNidlorv. MIlK cpM! tlliY bt. to conspmmate !he lQMnCtions cOnr"m~ 
•M eyre'imenti 

! 'fbs CQropony wuld call rt SfQt".tthQ !!IqmejjJing IQ annrnye !he jr!!pf.tl'lion · 

'(be Commmv wp11 ld pot tn'kl!: norwou!Y {I Nnn!t A!cgdon or ft,. sl)bsidinoes pc nny -nffil!nt~: 6fthe Commmy lo tnkct 
dirttf\y Q£ \ndir;t;!!•; any f\Clj l\o tOSOl!tit CUWUQV(. I'¢.C,[\'It. O(gt)Jj;>1g M(j~l ,")t t)tbsrwi ~ !! facf!jiBJ¢ Ony ?~!!( ()T 

iOQUjry from DOy Pt[500 S'O!)Cf!tufnn liD OC{I\!isj!jo!l ptQQ('m-1\· 

Qtrterally, lhe Co!lH!an)! would cause Alt ado!l and it> subsidiaries to conduc1 bu~iness only in 1he orclinar ; c•m•• 
r.on~ islen1 wJ1h na~t prnrtir..to; 

Exceo! ~~ vthml'ise in~<Y ill¢!!. the <:omQ•nv '~<clld "'e >(!m.mm>g,l!:v.-..sonoblc dFvru.JG i.'btainljom ¢>1Sh ln.~ 
!l•.d!!~Jl!,.d .9.lli!I!'.•ro..ru:AJE.lk•U>M..i!lll•b.l i~i•ric• a let! or nf rs si cnnl k>n; 

! Wr:pl os o!b-:rwis!! provjtlgd nil inds:btgdues:; And other !job)li,!c:t ttnOOr crnl!mc~ s or o!bcrwjse b .. Jwgcn thr f 'o!'npD''Y 
any oOicy;:r djn=ctor or omHat(i lotbcr •han Alt::UIClo or ony subsjdlap •) of1ht C'omnanx nn the en;: hana and Alcadon 
omd its subsidhtrii!S. on the uth~r. would be.pai9 in full, amt lhe ComPiJO\' would termirpte und woqld causo;- ~ny :;-twh 
(!fficyt. di rtttor or artiliale 10 tet!HiF~'i tagh CPV"iW wilh Ak a dan Q[ ·~v subsi~ 

! No riuhts of whatever natur~ re,b1led hl the use ()ffhe now~ '1Ais?dnr/' would he relai_ned by the Como:s:nv aOer l,be 
lli!iiru:. 

., 

Cumu lative Mmkcd Proof: From Cycle 4.0 to I 0.0 
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peltaco's conduct 

Dt( tgco wouhi t·omnly wj l!t !he fo llnw!nt• ccwiitirupc s(L'c;Q' to !ht ('(t¢n l tbt: CompllOY mgy o1htLWistt {;OJW:D[ jn wrjtim;; 

! .t:!S!..!ish•s nf-x !!>~<vrr D?!ljrs rehwd t(! 1lte usc ofP1c n;,me "MI\V" wQUirl be rmlned by Pcltaoo or Aleodqn or any 
wb~idt2rv· and 

!. Jlt.IJ~«P WOllld \.ISS jl! b!is;t t[orts tO D ro~ id•; £CP.$Pnnble ytt:t'SS to the Comp;mv to ccnajo jnfounoJion u0!jt lhS 
~ 

Term! nat inn 

The SlCU::k purchMC awn:rou;o t ir: on\ rxpetu:d lObe !ronjnutcd tj.) br(qre I be cl(n;iog by mtttUal wrjuen avn:eroen! o[ lb1: 
Cornal:my ~:md ~ltaoo. (ii) by 1~ ("omm.ny '3t\d Del1ar.:o bef<'Jr'e the. closinp in rhc event ' x} of" m.1trrial bt·each bYJ..h.s..n.on .. u:n:ninR:tinz 
paqv of its covenants cpn;qtw;d in ibc anssmcnt. if.sush nwHc(J!)iM•iott pnrty ffl-itt 10 ~urc _snch br¢11cb wjrt~inJjve .. Ousjness dan 
frull1>!1!!.&M!}fi11!!!iOn !htr£Qfbl•tl!Licrmlnating orny orM upon nolifi>ptjon ofthc non.!.ermillaring !l!!nY by t~ .1ermina1inn aqi'!Y 
lh<tl 1h~ ~..fui.§£!is-'l~~fjJ!y_~i~roi•.latj11t; pAny·~ obtigad01u; under the Bllrt'.enJe.pt bcc(}!J'!tl inn1os.<fblr. or im_nra£ticable 
wjlh th( usC o(soromcO; ja!ly rce<Qilnble tObrts j(lhe fojl vr~ of such cyo\ljtjon to be ••lisfied js !J91 &mcd by A breqghby lho 
1ennioptiM nanv.-Cili\ Ql nny time by the Cnmnony or Dcltollt> ~ ller lbc A.J!l!.\!.31 M<><t jog hi!!! byen held and the mncliho!lkr aoproyaJ 
h3S not been obJnjned w fiy} atony tjme nGn Octobe r 3 l- 2<l l 2 by I!W Comp~ny or Delt~1 co uoon t'tQlt G,ca~ioo oft!1e nM~Ittmirt:Hins: 
party by tk tenninating nany i fthq closjng hii!J not occurred en or before §UCh d•He !lfld 'jUCb failure to qonsummaic the rtartSAG=' jgn i:;: 
UQt I{Ol!$Cd by D br¢adt O( lb~ Ot1o;(O)Cot by !he lrnninalilu! Ul\tl:te 

Exps;nu Rdmbursrmeol 

If lhcr P:Ulics truer jnto 111" noticii)Attrl stock purchase .ogrcs:::mcot. qnd Oi:ltau:p or ths; Cqmnany p,udsa it:;; rirht to lcwinate 
lht 31pek purs;bas<: avrcems:m hccnusc CpmpDny s!swkho!d(•r .ppproy:-1 ho.:s DQ ~ Men obtttinr:d lhc Compnn:y wj\1 ptQQJly V"Y to 
~!!ii£.~J!1.A.!Jll»:J£~2lillt.l!.b]~.SJf P"nse reln>b~Jsement b1• wif! mn•ftr of imrnedia1gly available funds 10 an aw)u~.­
~esignoicd by Dellp£9. 

lndernolncatlo• 

Unskr 1he amjcjoar•d SlOck pufl!hi!~ •srs~mcn1, 11~ Ccmowy would ipdcmn!fy !Xjlgco for on; lvsscs •u£Tmd. !ncyi)W or 
SUSJAined by h or Alc?!dot"l or ;my s~Midk,rt. resulting fmm ari~:jmt qui of or r(l21jog itl any hr'*'tb ofwaaaQJ \' jJ mak« WJtS•liOl 10 
100 rrprrunm!j®! uclilln r.f lhc: p~retmtnt or non-Cu!li[lmS!Ii!!.U!!J~Ji vrt 111 t>S'rfum, eny c~;wenant Qn the pnr1 oJth£ C9mll!!!!t 
~ined in the agreement. · 

Pcl!:tto wnuld indcmnjf'y the Comoooy [or QD!( lg:;srs $flfftwl incurred Qf wsJn)ned by !he COO!pjlny Cf'i llhinv from nd;inJ.: 
ous of or rthllins ra pny b riM~ d ) ofwnrmntx QC non .. fulfiUrm:.nt of or Ji:j\ure lp perform any royq;am or a(! rc;s:rncnt on tb; cnn of 
DQI!prn coot-nincd jn !ht n~r«-!Mhl or env docnmeol dc!iycrr4 rhc;rm.ndc:r 

The :SIClck purc,.n~e aureemepl will establish lhreor:~rds nod Hm;~$ roc tbe i!ID0 Unt!5 DiW;thie p lJt!tU.-ut to jndemvifi((;ption 

Es~r'O\V Arraneemel'lt 

At !he ploslog. l&h,co wooJ!d Q1l)' Jhe Esgow Amoum •R •h• ~m~w auent. euryuant to U-..; cenns oft be §hx;k purchn!t 
uruntmuud Jh, escmw jH!r«mtnl !O bt rnJettd jnttt by tb.c Comp:my. pc!rqco and the et;C!'C\Y ggen!. " figrow Amounr •s sxp,s:u:sf 
10 br !«rA o (Jhe n tjmattd purchust prjce. and would b e y;h:;ued lo the Company kubizJI~l goy ps:ndln'r dojms !hereon) JKl Jotey 
than Dmmlxr31 2011 

Regul~tory Approvo!s 

Tho Comp•ny is no1 owor< of ony mal<riol gowrnm<ntal or n:;;ul01ory 3pproval ,equil'ed for the sale of iS.It~don. 

C\unul;;tivc Marked I'wof: from Cycle 4,0 lo !0.0 
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Genernl 

APPROVAL OF THE SAL£ OF ALCAOON 
(Proposol No.3) 

ChkSum~ 2116 !4 Cycle 10.1) 
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Ool July 20, 2011. the Company ~xc'\:ul<'d a lcllcr of ir.1en1 with Dclt• c" for purposes of <<>mpleling the sale of A !codon. 
Alcadon is • wholly-owned subsidiary of the Company and is 3 Swedish suppHer of a wide ron~" of optical <ommunicntio:>n equipment 
and passive products (both copper Md fi~•l ftom ltoding global monufoc1urers, test instnmwr.ls and Jools,tcchnical suppon and 
train my serving the Scandinavio.n market The lel!cr oJ' intent provides thot, •ubjectto the terms a.~d COildilions of the definitive 
purchase agreement, Dellaco willrlun:hase from the Company all of I he shares o~AIClldon. free o•td dtlar ofull encumbmnces, on 6 
tMh·fJ<c, dcbl·fJcc basis. Tl1c teller of i11tcn1 is ollach>"<l lrs Annex 0 to this proxy st:uemenL We en~ou•ase you 10 r('ad the letter <>f 
intent in its entm:ty. 

The p1111ics I<> the pmposcd sole of Alcadon arc.: 

Dehnco AB (Pubi) 
f,lfred Nobe lsj\11~ 109 

46 48 Tu\linge 
Sweden 
J:d; 46-~ -m.762-00 

MRV t'<>mm.uniealions, lt1<:. 
20415 NordhoffStreet 
Chatsworth, CA 91311 
Tel: {818} 713-0900 

Background of the S•le 

Histotit~lly, frQm time to lime, our Bourd of Ditcclors has reviewed th¢ Company's various business units •nd the Comp>ny 
ns a whok and assessed, atoong <llh~r things, the perform~nce, prospect• and strategic di~ction of thole units and the Comp~ny as a 
whole. 

In • current repon on FOrrll 8-K llled on Sep!en\bor 2, 2011, the C<>napeny onnounced thnt it was oxploring slmt~gic 
altom"tives with respect to it> OCS division nnd CES, its Swiss subsidiary in the aerospace and defense industry. The Compnny 
engaged Oppcnhdmu & Co. Inc. at a IJn(lfldal advisor in connection with OC'S, and 1-lcodwalt>ts BD, LLC forCES. 

In o current repon on f o•m 8-K liied on February 8, 2012, the t'omp:Lny announced !hal it h2d expanded the engagement of 
Oppt.11hc:mcr & Co. Jn<:. us its flnar.cial .ndvit>'Or, to ir.c!ude. a reVit!w of the SII(HCglc nhernadves ror aU (Jrthi'!' Componyl inc luding th~ 
OCS division , the Eufopt~n Networllntegration subsidiaries (inc l udin~ Alcndon) nnd the assets nnd liobilities of the parent compnlly. 

11'1 the li!SI week of March 2012, J'(erre fhors, the chief txcCulivc nmtcr or Alc>rl<>n, Ill"[ with Dtlla(.D AR ("Oelt>lto"), a 
SIIIJPlier aud distributororiT products in th~ Nordic region of Europe, m>d introduced 1he Del\aco representatives to the Company 's 
mamlgcmcnt shortly thcr~altcr ... 

On March~ 2012, Kenneth Tratob, the Ccmp.111y·s Choinnun of tho Soord of Direcron, and BaiT)/ Gorsun, the Company's 
Chid Executive Ofllccr, met with Alcadon mannsemr:rtt as well as potential financial advisors in Swed<n and representatives from 
Del taco. Mr. Traub ond Mr. Gorsun reviewed the Company's p lan.~ wit1t Dell•cn and so licited o11 offer from Doh nco nt thor time. 

In April2012, Alc;>don bectHil¢ aware lh•l il would be losi ~g its laryost custon><r ofOtS products. Following thai event, 1M 
Board deu:nnined that Alcadon '• r<tnoining business was n<ll sufticientiy refo".d to the C'ompony' Hore busines>, ond <kt:icled to 
~ctepl proposals to >ell Alc:tdon. On April I J, 2012, Del taco provided their firs t proposed letter of' imenr wi1h a p~rchase price ofS6 
million for the equity of Alcadon, consisting of their estimated el\terprise value ofS4 million in ca<b and • r<:lurn of$2 million in 
estimated net cash. The Com1Jany's management conlinucd discussions with Dd•nco over tlte next few months, nnd Dclt:u:o 
<:und~n.: tt.:t.l prtl iminary due diJigcm:e un .Aicttlon. 

On Jurrt. 14, 2012, Mes~rs. Gorsuo and Tnmb met whh Dehaco representatives a second timr to discu~ a polcntial st~lc ·of 
Alc"Jduo. During the rernainde·r or Ju·r.e, the purt ic'! continu l.~ 1o discu:5s 3 pm-eruialtrans.1c\ion, and on JurY.: 29. '10l2, De11.aco 
provided the Com~ny with an initial droll of• non·b inding lcll<r of inlent ren.,1i11g the terms of a pOienti~ltrnnS\Iotion, iodudint: R 
JIOrt hase price for AkadoJJ equol to S6.S million, or. a cosh-fre~ debt-free basis. In July 2012, the Comp:my's managcmen\ and 
Fulbriglu & Jaworski LL.}),, U.S. counsel to the CQmpany, with inpul from Sw~dish counsel. negotiated Lhe 1euer ofilutnt w·t•h 
rcpresentotlves of Delt~o a11d Advokatfinnon Lindahl KB. Dtltaco 's counsel. The pmtie• negotiated a droll of the leiter of in lent 
su·bstonlially in final fomt, aud tm Jaly 20, .401!. the Company C>ccute<i Delt~co's leuer ot:intent followir. g the review and approval of 
tn<mbers i>f the llo•rd. 

On Aug~ >II, 2012,thc O.x.rd rnci with marogement and Fulbright & Jawor~ki and reviewed the :erms of:he proposed sole 
of Alcadon. following 1hese di!'.cussi(')n~~ iJIId review rmd di~u5sion -amoug th:e rncmbtrs of the Uonrd, iadudiny coniktcrotion of the 
fn<:lo"' under the section emitled "-(;ompony's RetlSons f<>r :he Sale,'' the Board unonimously determined lhatthe tran.sactit>M 
conremp[ared b)' ili~ ktt<r of intent •nd re[at<d transac1ions and agreom<m~ ore •dvis•b\e ond in rhe best im~rests of the Company. ~nd 
lhc diredl)f'S voted ummimou!ily t() art)rO\.'C the trn.n~cion . .nnd ~nstn:dcd mnnngemrnt to uegot:atc definitive a:_;n.~JPi,!JHS. w11h 
Dult:~co coasiswm with thu terms of the lellerofinter.t. and to recom~nd thnt the MRV st.1ckholder~ vote in lhvor of the trons;,ction. 

Cnmp••Y'' R~•wns for rh~ S~lc 

The Board detennin•d thot I he sale of Al<odon is in the best interests cfllte Cornpany. based on a number of faciO!> 
indulling the followiny: 

The OJIJ)OI1Uility that the $ole would secure the possibili1y of additional COilit~l relum w the Comp0ny 's stockholder.<, itS 

c:kscrlbrd furlht:r below ; 
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The price to be « ceive<J by the CQrnpany for Alcodon: 

Atcadon'.s posl ll (ln in the induslry rela1ive to :t numb-er of larger compl:titors with greater finnnda1 nnd clhcr resourccsi 

Ma~tugem.nt's belief thoi r(tention of A lea don by the Company would roquire a ;-ubtlontial invcsuncm by the Compuny in 
Afcadon in order tOr 1t 10 m.-nch the size :and gtographte sco~ of many ofhs com~tilors~ and 

The Uo~rd ulso co11sidcred auumborofpo!Cnlinlly countervailing factors in it• dclibernt:ons conctming the proposed sale of 
Alcadon1 includi ug the flll~wing; 

48 

Cumulative Marked Proof: From Cyde.4.0 10 10.0 



Merrill CorporatiO<l 1:!-l69Sl·3 Fri ;\ug 31 22:45: l91012 (V 2.4m·2-P66748C8E) Chksum: 138563 Cycle lll.O 
DEFMI4A MRV CommunbtiO!lS Inc.· (Annual Meeting) 
1 05924 c:\jmsl 105~241 12·16981·3\lask5533734\ 16981·3·BA·19.;>df EDGAR :Rtdli~e:On Dt)( I l'~ge 56 

Tho P""'ibility that the ... le might n<•t br. comJ>Ieted as n rr.wll <>f, among other m~uers . the foi lur~ ofthe Company's 
sto•'kbolders 10 authorize the suk or of Oohsco to socuro the required debt finonciny for iiS proposed purchase <>f Ale ad on, 
and the effect the termination of the tran•action may have on A lead on and its busines5, OJ!<lt-lling results and prospects; 

The possibilil)' tl;at Dcltuto may. a.s n rc~m i t ofib' ri~l to co!tducl iJddi tional due diljg<- nc~. dct~nnine not to prccced with the 
transaction, 

LrUcr c;f inicnt 

~<low •re the matoriol provisions oft he leiter ofinttnl. Th~re c:~n be no ~ssliron<:e thotthe Compony will suc~e>Sflllly rn:gotiate 3 
delinuive agr<"'mcnt with D<:ltaco and the propo.gcd transaction a• sel fonh in the terms in thelent.r ol'in:ent may not occur. The 
ptu1ies h~ve not be~;un negotiating o dtfinitiv~ ayr~nu:nt wilh respect to the sate. The parties ro the letter otJnrtHt may enter into a 
definitive agreement that Cl:'nlains different terms than the wnns identified below. Stockhvldc-n ~re bting asked I<> vote <.>n the 
proJl<'Sed salo of Alcodon and the term~ of the s.1le moy differ from the t<rrns discu.sed herdn. 'fh< .<ummnry bdow may not cont.,in 
all oft I~ information obout :he letter of intent nnd sale of Aloadon thut is ill1port~r\lto /OU. The following summOrJ is qualified bx 
referenc~ to •he compl<lc text of the J~ucr of iot~nt, which is an•chcd as Annex D to this proxy sta<emtnt and ir.corporat<d by 
rtferen<e hucin. You oro ur~.ed 10 read the full text of the leiter o( intent 

The Sol~ 

The letter of intent providc•thnt, subject I<> a definitive purchase o~reement. Dellaco will por<;h.as~ from the Company all of 
lht 5hores of A lead on free and cl~ar of all tncumbl1!n(es, on a cash·fn:e, deht-fr<e basis. The &equisition is e.,ptCied to be <Jructural 
"'a stuck purcl""' hy a Swedish r-'''l"''"<ion direclly mvned by Del1oco. Th~ pur~hase prkc for the sh!ll'es I• currently e~pected to be 
S6.5 million plus Net Cash. "Net Cwsh" mc-.ms Akadon's < .. hand t"ash equivalents minu~ Alcadon·~ bank debt and other financial 
debt. By way of example, if Al~on h:ls Ne1 Cosh as of the closing ofS2 million, the to sal purch:Jse price payabl< nl consummation of 
the s~fe will be S8 ,S tnillion. Alcadon will provide n good foilh estin111te of N.-t Cash as of the date of closing (which nmcunt i< not 
expcctc-.1 to rnaleri.<llly deviole from • <at!,'!: I to be spedfied in \he pur<:hase agreement), which sholl serve osrbe basis for 1ht 
e>lculation ofthe r.urch~se price pa)'llhle nt closing; $UCh amount sholl be subject to a post-closin8. '!rue-up' prC>Cedurt. Acrordin&ly, 
the linal purchase price poyable to the. Company will be dependent on the Company's Net Cash wbjcb wpuld be ukulated 3S of 
September 30, 2{1 12. The purchase price will be p3yobte in cash •I tbe dosing, 'ubjectlo M ucr':.w armngement. • 

M• tcrlol Tgrm.5 lo by Jn~luded lu tbt~lock hryt•n A~rsem£n1 

.We anticip:m: th!!!.!DS fin al 1tru:k pur~has• a«•<W•fn< will h:Jve the follpwinr Jeh h$' 

The CDmQqnlt '.s rouduct The; Cgmrnny WQ\Jid npae tbAJ fm,n !be tkt¢ o(the S!Qd; purcbl!stt ggrer;msnt tu t)r; ;.Jn1o of lb:q 
~J ,~sj ol! the f¢1JOwjn!l £nndjt !ons I\W001':il other coudjtiQU.:b mlf!il be S.a!i~fled. tx;;ti}t. jq tb(' t'XIS:Qt Qe)!i:IOO ffi:JV OJheryliS( CQD$~nl jn 
!lliliwl; 

! I\!~!l potty would as nromntl y as practicable, lllke ~:!commerciAll Y r~asonnble Sleos n••~~or de.slrnblt to ob1nin all 
co1;senLs. uzwroval,g r·r actions or. mqk~S an filin q10 wilh and L: iv; >+II ncti'es 1o, ony utcson pr yntity reuyiNq gf ps:Itoep. 
t!K Comrnmy. A!cRdpo qr !nY "lUhi1ldlruy. n.~ the c:a~; mj\Y bt . to cmt~ummatc ''" !rnpf:)gtions e~oremnb tr.d by lbt 

~ 

!. 'IJit Company wpuld tnl1 q sJockbolder mtetinu to gpprow: ths mmsuctjoo: 

! Ih;..C.o.m.Qany would pmvk]g AC(CS$ IQ infQJTtljU!on by QgiH'!tjO nod Oc\taco\~ Uoancjng [St!ttr<M' 

! Th~ CornP.11lY would nott~ke, 1wr would it permit A lcn;lon or its w~l£:; or ~ny offi !inu: nfthe Cumpany Jn tng, 
d!n;ctly or in!l jrcctly, eaulli9.n 10 solicil, eocovr4g~. rmjvc, n; aotiate. zssiSI or otherwise fadlitate anY offer ~r 
jggtticy frpm any p<.f'$00 eonc<mjnn pn ncqujsitlon crogosrtl · 

Otmmlly lhl! CorrlJ:;DDy Wf)ltld Cglt:;# A!ta<lon nott jJs suhsidtadr-s \Q \{QDclUC\ by$iUQlf poly in lh.:- qrdjnmj CPlJI$~ 
CflDSjSitQl with DO;'fl ~uactjt'( ; 

E~.2! as othmviso provid<:d, 1he Company would 1•~• c.omme ,cinfly rga<onable effo!l< !5! ohti!ill.fm!!!.~.Sl! rnen1ber .oJ 
~ Slf djre£19!'§ ofAkgdoo ~pi) i!~ subsj~i•d\'U.l!;!J..(l(.2f.r~rjunqtjon; 

E?iC(pll'i OJhsrwist proyjckd . ~til ipde~'·¢nen ancJ Qlber lji1b0hj¢$ JJ!lder ("QUI(3b1$ or p!bt,p.\'!M:..,Qe1\VCeD lh£Comgany. 
ncy offic-:t dir<CJor or qffilir.lp (q!))gr thL'D Al;;ndon or pny ;)!J h"'f•linryl t~ ftlu.; C9!DpjUIY m• tbl~ O!Jt" h;.nd und A!cuJou 
ond itt 5ubfdjnrtgs no the othf:c would be ppjrl jn litll. and tit: C(lQ)gany would termjnate nod would cause any such 
QffiCsr djn;clpr oro Cfi lht!t lo ltm>jl!a1c e?cb gmlrnct wftb Al t;tdQO Qr any Shh~ idi ncy• !)Qd 

Nu. dghts ofwbn!ewrmi'J rc rc!:usd !ti the u~c of! he nnmt "AIC!ldon" would be retained bx the Com2.•E~ 
~ 
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D<ltrtcn 's (ondncr. Delrc;o woUld cpmoly with t!,t fql lowln·· condjtloos. C1\CGpl !Q Jhc ¢~lcnuhe Comoony would 01~ 
oongnt jn wdtimr 

.! Nil rights oC ,~bDiev•r not.urc r;l•tsd 10 ;he l••o 2fth< 1•me ''M RV" wO<dd be rmined by Deh•co or A !codon or onv 
subsidiary; ond 

! ~would usc b~SI ~!'fun• to proyld!l r:monnb lr ncress to the C.:Cllll'Wl to HOaio jnfgnn.1li)ln aflsr !he clo!inc 

Carzdf«"on.l tp Gqfirrg. I be oblj\'pljtl i!S Q( Ddtng, nwlrh~: Cpmp;my It) wosumrmm: rhe rrunsncsjon would bC sybir.cJ IQ lhc 
Sgljsfat tl t)n Q[ wnjt.·q M Lhc rn<! m~y be on gr prjong cbe t;lotjng dalt: oftbe following oopdjjions~ 

! All ne.:: ~ssary outhoriznt inn•, f<>t.lBJ)~ .. .J?.'.nor nopru~&'..Q.f...Qr_<J..,_Ij~'="'im'll'r..!ili.•.'liU!'i.!.h, or jmoosed by. MY 
AAY~mmtnlp l en;lw would be pbiJlined, or mode; 

!. No goycrnmc ma\ entity afromne~em iorisdlttior: sll:!H h;wp spilctr:tLissued. promulgate-d enforced or tntered tifl)' 
law judgmcn\hi;JiuncttQp, deer~ or 91h; r order thal is in e[eS't nod ra~rn j ns c;n(ojns ot otherwise prphjbjis !bt 
transnqtjoo; And 

.!. I h., Compnny,s S'OtkhrtJdernpprmrrd hns b;tu obtained 

Toe obli~atjons 9[De~ac o tp consummate the·tmrt'l3ction would be suhject to the satisf•ctiOil or wajv(r by Dt!I;>CQ. os !he 
case max ~. on or pri·)r to tho c!osin1' date, of the following c->nditions: 

!. The.campany 1\)s L'trllmnc<l in ;;J! material rqpegts aJ! obtlgadtm~ 13-Quirtd 10 tx psrCgnpcd bv It ;mder Jhe .:tock 
aurcltasc turrttmcm; 

! Consinucd e.llnLovmf"J!t oJesrt~il\ ksv e..Qaployees. ~r a .su~and~. oortion of kev employe:t s t.n be dtrerm intd. or 
Ateadon and its subsidiarios; 

: JJI( e,crow tH.tlc,;smcot h3•s bern exes;u tt'1.1 by 1bc: Comonnv· and 

! The Comnany'sdeliyc(¥o(n ccpjfis;;uc c;eniryjur tbr r:pnd lrioru. oboyo 

Ths gbli~otcya g£ 1)!e @m!!IIDY !(! qonsunmatc the W!"''ction WC)plll ~ <ubjtxt 10 the s•lisfact!on or waiver by the 
!&!!Jil.~ny. as !b• ease may h~ M or prior to the ciMinp date. of the f9llowing condition<: 

!. DelttiCO ha; perrgrmed nli oblhuuion$ re<mired w be ptrforms;d by H nndc;r lhe 5losk pmyhose oureemtnl: 

!. The escrow amcgncnt b§! he.c;o tXt<:u t(11 by Dehaco· and 

lknrmmotfent M4 lt'Q,rtDtrt[n. l br; CQQ)W!QY woul¥ tT'! J]lh< <:;n.-. jn r~presenl 13tloM and warr:mties lo Dehaco re;;3tj!i1\Z:, 
among otlxr things: 

! 

The oruonizplion nml MOod slanding of the Comwoy· 

The c~gmp,ny'' 3l!fborjly 10 czccuJe nnd clsllyc:r a he- occr,:mcot and (0 £Cf!$U!UIDOtC: lhtt tmqsorljqu-

The Company's ~«NiiQn of tM PSWJD~!!l wi ll np l r•'Jiul\ jo (i) 11 brcAAlt,,ar..xi2tru ion of Jbt V"Wl! utjona l d()(umenlj of 
I he GQmvtmy or O!qdgn or i"UY Sitb~id i!fy of Akad~o (ij) a bJ'$'3.;h ur " jqlntion w 1he ~ccei trnt ion o C:-my r hli l•tHit)!l:i oc 
crt..,tlon ora ljen on 'be :a ~lt'5 oflbc esml~tany or Alt:~don or /) flY sub$idjpey o(Aici!don. (jjj) con01ct wjJh. tz:each or 
' 'i2l••e ony lw upplicplile to ll H> Comp~ny or Alqdon orony subsjdjpry (!( A!1gdon C~!S.~Pl in the case for m>ueys 1htt 
wguld qo1 bqyc a material jdys:me eOCt:i (for the mauecs refcrud 10 In Cil) i)nd (ifi) aboyd}f 

The Cnmpj>ny's ovmeahi)l of the shfUtA: nod 

erokgrs gnd llnde!'lj. 
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Tb< Ct>mn;wy would mWcy!lnjn reUl'CS(DUIJicns Dod \I'IWJIWieo !o OtUarn reoptdwg A!ct~don and i•s subsidiaries. wi!~Q;ru 
10 • .umon~: other things · 

.!. Tb' caphaljzaJjoo of Alcadon: 

!. The QWIICl'Shlp oCA ic:~don's sst!Y> jdif!dts' shmts by A lead on· 

! Tlli: poimllzation oCAk~•!na 'pubsid inri~,j 

~ Gpyanml:"otnl fi lings ond ct:nlfn conlfncrs: 

! Guaj"Jnlet:s and commitments: 

! Absepce Qf cenajn chan~ 

.!. Utig.otiolt ,p>{!nets; 

! Employees and djjJ:c!ots molters; 

! romnlinnu: with 'ow~· Ut£!l)il5 Ollf.ll<;Cr 

~ Tnx mailers• 

!. Real gronerty mauer:j 

! Inu:llecwal progeny gaue.rs; 

!. Matters related lomnteriaL~:onfh:lcls: 

..! lnYentorv maiter:;; 

!. Affiljule 1rjln~djoo mjJII~n; · and 

! lnsuruncemnu:rs 

!. Dehaco's organfzatjon . of~ood $10Ddjn~; 

.!. Otllm:q•s nutbodty lO ex!Cc\l(e.ond dr:)jy.er the siock purrlia.se agreemem nnd roronsummatt~IM tJt~r:lSlJC !j on· 

! Absence of notices . reoons. filinus or other apnrnvn\s to- be obtqlned rrvu1 any govtpm!fnb.l enliw in connyc1io:n ~.!h 
thq wmspctiom 

!. Dc:;ltwo1S '£1\C'"('Usjnn o(•tln: actt·emml would npt IJ&o;ult irJ (j) n btstisb gr YjHiadgn ofl he on;_anizqli0t18l documents 9f 
Dcl!&£0 {ji) o bt(Bth or y[qtasio[) or cbc ijJ:Cc!eelioo of&oy oh!~votj1mm or crt3tiqn pf rtlien gn Jbc &."<.$CIS ofDc:llacsJ 
rm) ;:on Ole! with. bre.;,cb or yjgbto pny lilW ;1JJCiiCJlblC. JQ Dehnco Coxccp! in •be "i'S' for mallets !bat ·.voutd nol 
indjvjdu~ lly or jn I he orurswue rra~·swgbl y be like:lv to pn;ytJll the ability pf Dellacg to COM!HDWOlP. \he IJ'Q0$9c!Jon ((m 
Jbc maucrs refc:acd IQ jo iii) und Wj) abgyc;l• 

!. De!t~t'O b_as $0D~~;tJ ilJ' jnc1 totl]d$ij! l !!1VC§IjgMjOn L!l cqnnPs ll9fi w j1h lb!liGU!'iM !LOn . 
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NfU!-C(/!@(d!jplf. I!!l! 1.-iiOUliUl'( \):S'i! ~d Q)IT(,C IWi\ jt woo!d M), Ql) ll! OW!\ U'Olt\1 gt (o[jlny O'hoJPIUQii, !Jitat!y P( 
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[Jllli t• or nhg'll!I!I ID iodw::uy qnolu~tt 10 1-av~:. th; emul'oy afA!ro®n many .,,bs!dlm.nf elqtlnn. rjil.bi•• or I!X:Ii'l in..blt~ 
(ri1)lloy<~"" ln bttnm .... ;m cmWoxce pfa n .. vn.._n tbpl tM Company q)!)\m~')ilrJn- ' l(jrk ·Cq(1my bf),-lrnz-JS tlmt ggmpetm with AlraQ,1n or 
_AD:< ~Ib,idi-20.: p[Al<;pd')'(J lj iU inh:r[ttt :¥ith Q(' rpH,~t. "»~i'l>' ~g)'~ ~ b.Q l-•. crbns httn;, rtaSU)1J'f!t ,uoplicr pr (m~tiot-.\ ,oanncr n( 
Alg1\l!o punv.wb,lliHi>tt ?f t\li!lsk!n livl m hllf w !)'t' i~terf«s wjth 100 •~laliQJ91u!l1 bctw'g;n Ak!ld<m •mt C•'tOi)l~ it~lu ill!>ri.t!,M.!l 
1h!fit emqfm't.;!>'> ~l!llll! i<'fl, O>J.<tOO\t f<, hu; ille5.1-r l'lllefl! and'nt W;t•alro I '<> V . . l l • ~ • i~ 0!!\1 Mlj\li\)!_Ql,.!!s. 
WllaGei!Ct<OON!7rtd l>!ln(rrt$1M <)f ~M!l!?!B s~p;d,pl6ti {tWj!l ' ' :lh.lrebol:ftt.ol' • ·, ~·~ or . · r l . ir • 
lj$!>d sqmmnyl n t • IISGOn or olhiT lm-rin•v!l!:n.l! ""'i¥Q:in ibt'.li'.JIInm l!ld~. 

~lzl!l!lni -l!nmw plvlslon ' !Dij ·~ mn:iuct of it< b•}Jinan' opnduns"<l noCthg !lotegftb!; agrmru;n! 
instudtrw ·iitbusine» re!ptio~t~ hJo with !he Al(ndon wmlidool be o rioj;ufnn ofJbe,nonumm:l)tioo mrrfidoM_jn rhc nrtmtJ,.fi!'. 

tl<riruoftQ4 Mg P:'tW ll'i!JO!d bo •bl• "'mleo,, rld<I'Jlt or<llbrzy,!00 IJ\'D!f« !Ill)! or itt jig.blt 91 O;lj ll q~JiM• under 1ho 
gq«s;mmt Wi!bQUJifi¢ Mnr \\' ciJ'~n t;(1\lenl of!J': (f!brt u:uty· p't)?yt<feds bpw·pvc·t ltfCi·'JlfliaCg ,y»u}d lrc ftbl¢ Ht ;tMi>'ln ~· 
one ·oCfis: ,dft HJ!r~1 • 

B)'t!lltJ:tBthu6wmrmrnt. JClltt:nJnltstutcr into •bea1ttjd~il'l!il !(tdck ~trth"$" aurttjJH:m and tfth3m1nrll!c Cwnn.luy. 
dttt;Hc$ its tjrb! t!) lzrniootg :be $!Di k. llllrr!wg oprnmrn1, bg:•u:a: (;ft\llllro: <!tdllotjkr gllProyo l bu "llL~W oh!•lr:s:d! ·lh~ 
()Jwpgnywill Pf!IJ!lplly MY to llrb~rnS·?~Q $~·~~Oil- P!'fQ'.lO!Qblc "'"""" ctlxJibnn,,,yj:nl h;t wlr; itpASf<t;Ofimnjrd!o;(C)lc 
mU~hle fun1h to f:\ .n.:.wv~~ dsri~m!Sl !'Y iknn¢&. 

fn!/m!#JIIt'ltf.<m. U~( J.hL,~ sjosl! ®J.!51•~<• ~J![eem~. ~ Cym~W MlVhj jntlqnnlfv. Q¢1iliW &noyl9AAC! 
tl!!f~!~<!l· J~ ?tM\nlnM hy it ·or Ate,oon <tr orw i!ih\!d!•ry rc•~!lwt lh'-'ll· ~tisjm<oi;i <'lf\lrrtf!!in& to 6rll!!irs0sb gf'firr!".!tii 
tjliok.:; ·OO!Jl!~'liJrlJ111Ut)!rtgttj s1!91ls grtiM ofthg agri:tmmt!ltJ!O!J·Mfil!mem nf(!T !lillyrt io petfoiuujpyrro·tn!UJt tln the pnrtOf 
ifi¢ C!lmp:i!\y.~I>Jl!Pfu(d in 1!.., !!BIW'!Kn•. 

£1S:If)cq wtnr~Hti;kmnjf.t lim C'pmp.my t£» QDV lm"' }Hilruf1 !nruntd qr sustained bx thA CJ;miiMD'l (tnn1dni! from. nJtiW: 
cut Rf ?r-rq18ting rno nybtt4tb orwarrgntt or nqrt .. (uJmimcN g£or f;iht;ata :xr!Ocm any goy¢0ni tJr UrtcrrtmJ:OQ&h~·!)nti)r 

Pt!ta¢n£Pn)DI!!td in th'.,.wecuot or Qnv 4otumem ~'-ltt:·tt>l tb"'tmdtr, · 
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for a discussion \If the pro fom1n firmnc.id infom1afion for tbt- 5ale of Alcadon ! set "·-· Pro FtmH<t Fin:'ll'}(iCll S!ul.emcnls." In 
nddition, the Company's Annuul Rcporl on form !O-K for the year ended December J 1, 201 1 is bciny moiled to stockhol<iers tO!,'\:ther 
'''ith this proxy sla~cmcnt~ containing tir...anda1 dala oftht Company. 

R<:qulrva Vale ufSiockholders 

For approvul of the sale of Alcndon. an offirmnlive vole of the holders ofa majority in voung power of(hc shares of 
Common Sl<>ck reprcsent~d in ptrson or represented by proxy and entitled lJl vote an I be item will IJ<. requir~d for oppnwnl. A 
properly ~xeculed proxy marked "ABSTAIN" with re>pect tu proposal J will have I he effect of a negative •ole, 

llo•rd o(Ofrecron' R.-comnltnd•tl<ln 

On AUJ!\lSt I, 20 t 2, the Uoard, by a unanimous vote, 3pproved of lhe s•le of Alcadon and deemed the sal: to be in the b~M 
interests oflh< C"ml'""Y· al!dauthorizod the CM1)"'"Y lo submit the sale of Alrndon to the stockholders oflh<ComJl"nY for 
o~1horizo1ion. 

Thr B<>«rd of Dirrctof! recommeml$1l>nt tile .<tvdllo/dus vntt "FOR" tlte 4pp1ovn/ nftltt sale of A.ltado-n. 
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MRV CommunkatlnD!, In~. 

jl!!~ .. oJ<uma Coodmcd a msalltlaltf.l f;! QitQI$DIS or Opq:ali~M and Co ~solld ot c<l Balance Shrrt 

The following pn:·;~:nts our unaudited pro form:~ statements of op<:rations for the fo$cul yeors endo'<l Dc.cmbt:r 3!, 2011, 20 i 0 
and 2009 and,illi. mamhs ended l.YnL!Q, 2012 ~nd 2() i I and our unaudited pro forma bsl:lllce ~heet as of ~ne 30, 2012. "rhe pr(l f"rm~ 
sl~temen:s oroperntionsj!ive etf~i) lhe Sllle of Alcodon, (ii) the sale oHnterdata (collectively. the" le Propc~als"land (iii) the. 
combined enect or the ;ial~ pop(!Sals. Ibm: flmmcigl s!Dt<msots sl!Quld be rsnd towhq wjtb lh£ Nmeo orovjdtd 'b>!S{Q, 

The un~uditcd pro forma finonciol infonnntion is for lnfonnotionnl purpos~'S only nnd doc• nol purport 10 pn:><nl whot our 
re~uhs would n~tually have been haci these tran&Oleticm octoollyoccurred on the dates presented or to project our results of opemtions or 

.
financial ~ilion for any futme period. The}:fomtot!on<el fonh below sho.uld be read to ether with i MRV's nauditcd 
cop<llli&ted finauci•l ~IAitt00\1~ ~~ o(Juf\t ;gl •. 22li pnd 291 Un~htded jn MRY's fil-ed with th EC ., 
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~RV Communications, be •• 

lndtx 

.JiJt!.ydltffi P1•o Pprnnl Cooctgnsttl Cpn,gliflacrd Slattmcnts..g[.Opqatluns nnd Cnns11Uda ted Rnlan-tt..Shtt.t 

Unaudited Pro Forma Condensed Consolidated Statements ofOperMicms for the Ye3r Endtd Decembtr 31,1009 F-2 

Unaudited Pro Formo Coonlen5ed Consolidnkd St"emenrs r;fOperalion• fonhe Year Ended Ikc•mber 3 1, 2010 f-3 

,!Jnaudi!ed Pro Form~ Condep<es! Consoli<btcd Swcment.• ofOpcra~lons for the Yf!f1r Ended December :ll, 2011 f -4 

Unaudited Pro Forma Conde11scd Coosolidmed Sunemonl• of Operations for the Six Months Ended )o ne 30,1012 F-~ 

Unaudited Pro Forma Conden<~d Consolid3t<rl Sratcmenl.< ofOperntlot>s for tho Six Molllhs Ended lcne .lO, 20 II F-f> 

IJ~~nudited Pro Fonno Consolidnted B:th•nce Shcci,us of June 10,2012 F-7 
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_.llormdlfcd Pro fflrUut Cgodtn.)cd Conmlithred Stntemenu :pi Ogepdops 1111d Cna:solldated p;,tancc Sb~et 

The historical !nfonnotion is derived frou' the historict~l ti!lllnci~t st>lemcnls of MRV which are inco!Jlorated by ref <renee in the 
proxy stat<m~nt. The unaudited pro fonna consolidntc<l bolo nee sheet os of' June 30, 2012 is prc~mcd to illumnte the estiTll"ted 
dfccts of each of the proposed sal.>s of Alcadon and lnterdala •~d the Sale Propos~ I~ combined and other pro fonna lransnctions a< tf 
tbetmnsactions had w;curred on June JO, 2012. The un~udited pro forrnn condeMed consolidated statement$ of operations for the 
yms ended Dec¢mber 31, 2011, 2010 and 2009;nd six months e!ldrd June JO 2012 nre pres.,mtd to iltustrote the cstinm«d effect• 
of the Sole Ptof"l'nls and I he other pro fonr.n trMS<~c•ioos (<S iftl"' trongoctions had occurred on January t• of eac-h year. 

Note 2, Pro Fonna Adjustments nnd Assumplions 

Uuodl!<!d Pro Forma Consolidotcd Stolemeol< of Otl<'Ution 

(a) Reflects the historical operations of Alcadon, including intercompany revenues and cost of goods sold 
with the Company as shown below, These amounts are included in the Co111pany's unaudited pro fonna financial 
slateMenl~ based on existing channel pannt.r agreements under the terms of which Alcadon should oonlinue to purchase 
products from the Company. 

£bl lbniJ~aai!~ us:tPJ ~bD[t dalal B.tmutu!. !:!!11 g[ !:lQru!i S21<1•• 
Year Endj:d December~ i, 22.Q2 s~.23t $2,165 

Year EndEd Dcc.,mher Jl 201{) ~6.689 u.m 
if ear Endj:sl Qci:'ID~t ll 2011 $$,814 SS,lll 

Six Monlh Ended Jnru: )Q 201 2 $3,028 $2,709 

Six Months Ended Ju~>e 30, 2011 $5,288 $4,46() 

• Revenues. ond Gross Mpntln alliustcd on Commmy~;; pre. fonnn fim1nciab 
•• COG' jldjll! !td on Alcatlon '§ Dw fo1!ll!) fimnrisl• 

~ru.n M ar&i•• 

$66 

$438 

$702 

S320 

$828 

(b) Rencx:ts the historical operations of lnterdata, incl11ding intercompany revenues and coSt of goods sold 
whh th~ Company as shown belo1v1 These amounts arc included inlhc Company's unaudited pro fonna financial 
stutcmen!!l based on existing channel parlner agreements under the 1tmts of which lnterdata should comim•e to purchase 
products from the Company. 

Unlbausond~ s::u:flll shacc shual B=ww!. Qln orQ2!!!!l ~td .. 
Yeot End;ii! Pewn!lt! 31 2009 S4. J9S S4,l98 

Ycarl!nd_f!l Q~,mb~! ll, 2210 $5,906 $5,906 

;tear Enu;:d L!~'lllbil! J 1 221! S6,181 $6,631 

Six M!l!llb5 foil~~ lliDC J!!, Z!ll~ aill ll:Ul! 
Si& J>iQGtbs En~~d !UQ§ 3Q, 201 I S3,73ll alli 

• Reyenue-t pnd Gross Mprsi, ndju..,re;d onSotno:\ny·~ pro fcrmo fip~1ndttl:= 

•• coos l!dju&ted on lnt#flkltg.'s pro Cornu Onnnci* 
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jci Reflects the historical operations of both Al~adon and lnterdata combined, including intercompany revenues 
with the Company. 

(d) Reflects the Company's hiSlorical operations excluding Alcadon's historical operations adju.>ted lor 
intercompany transactions as noted in (a) above. 

(e) Reflects the Company's l1istorical operntions excluding lnterdata's historical operations adjusted for 
intercompany transactions nsi\Qted in (b) above. 

(f) Reflects the Company's historical operations ex<:luding both Alc-udon's und lnterdata's historical upcrulions 
adjusted for intercompany traJJsactions as n01ed in (a) and (b) above. 

Unaud!ttd Pro Forma Ci!nsul!da!«< Dalnocc Sheet 

(g) Adj\.l.~tment to eliminate the assel~ and liabilities of Akndon as of June 30, 2012. 
(h) Adjustment to eliminate the assets and liabilities of lntcrdata as of l11nc 30, 20 I 2. 
(i) Adjustmem tO elimin~le the assets and liabilities of Al<:adon and lnterdata as of Juhe 30,2012. 
(i) Reflects lhe pro forma adjustment for the sale of Alcadon to Deltaco for Sp..i million less expenses of 

~pproJ<imately SQ.3 million. El'.l(lyg~s cash djyjgeud to b; ooid by Aka don to MBY on or to [he closing of liTe sale !Or 
approximately $3 2 mjllion. Also rellecls an adjustment to exclude the impact of intercompany profit in inventor)'. The 
corresponding offset is in cost of goods sold. 

(k) Reflects the pro f1>rma adjustment lor the sale of Jntcrdata to llBG for $J.llmillion less expenses of . 
approximately SO.B million. Also reOeciS an adjustment to ex dude the impact or intercompany profit in inventor)'. The 
corresponding o!Tsct is in cost of goo<ls sold. 

(I) Reflects the pro fonna adjustment for the sale of both Alcadon and lnterdata. Al~o reflects an adjwament to 
exclude the impact ofinterr.ompany profit in inventOr)'- The con·Mponding off5et \5 in co.~t of goods sold. 

(m) Reflects the Company's historical balanc-e sheet excluding Alcadon adjusted for the transaction proceeds and 
S0.3 million in inventory. 

(n) Reflects the Company's historical b~lance sheet excluding lntcrdato adjusted for the transaction proceeds and 
S0.2.mi.lllim in inventor; and $0.3 million in goodwill. 

(o) Reflects the Company's historical balance sheet excluding Altadon and lntcrdata adjusted for the trnnsaclion 
proceeds and $0.5..Dlil.lill.il in inventOr)' and $0.] million in goodwill. 

Note J, Pro FgnnB lllu&trslina Ef1W of PrOJ!0$!11 N)!mber 4, Revr r5e Stock Spill 

11!e pro lOnna eamjnes w r s!wre informMion i• deriveji frpm the hi<te>rical financial ~tatem~nt~ of MRV and the 
.moudite~lpro famw condmsed consolidates! $10f¢U)CI)JS of OJJ~mtion for the years ended December ' I 201 I 2010 and 
2009 and the six months ended June 10 20 I I a;:d 20 12 prcseJl!Cd as jC Proposal Numh<r 4 Be.V<JM SJOd Splil was 
approved using the I: l5 (atio Ql new shares to l>rior shNes. The I: 15 rn tio IS the mid· tX>int of the range I: 10 to I :20 
stipulated itLt~ffillfl.E!LYJ!l~@~~ shar~~-0LMJ3.Y2~_(!l.'!'!!J 9n Stock would be comhin~l..£Q~1ed and changed into 
one ~hn r.e ofCoilll!l.Oil Stock nftsL.siyjn~ eJ1'ect to the reverse ~!Qfls ,silJ~!~Jjgn gfthe 01 ;15 rev~r!iUJllli 
calcnlatlotJ is ~iveo he,IQ~ 

l CSS from Covr in11jn; nprrjltjop:; 
\Vejgbrr;d ayera¥<' shares cuts1nndina 
Coovs:aicu 

New wcj&•I!Jsd t\.ls:mf!t shnrcs ou,slonc.iinn 
LOil :x:r shan: o[CpmmOo Stock for I · J ~ 

C\llnulativ~ lvh:rkcd Proof: Frvm Cycle 4.0 to !(J.(J 

Year; to lhte 
June 31}, l012 

10:512 
(0.62j 




