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As filed with the Securities and Exchange Commission on March 31, 2003
Registration No. 333-89428

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO

FORM F-3
REGISTRATION STATEMENT UNDER

THE SECURITIES ACT OF 1933

(Exact name of Registrant as specified in its charter)

ADVANCED SEMICONDUCTOR ENGINEERING, INC.
(Translation of Registrant�s name into English)

Republic of China 3674 Not Applicable
(State of other jurisdiction of incorporation or

organization)
(Primary Standard Industrial Classification

Code Number)
26 Chin Third Road

Nantze Export Processing Zone
Nantze, Kaohsiung, Taiwan

Republic of China
(8867) 361-7131

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

(Address, including zip code, and telephone number including area code, of Registrant�s principal executive offices)
CT Corporation System
111 Eighth Avenue

New York, New York 10011
(212) 894-8940

(Name, address, including zip code, and telephone number, including area code, of agent for service)
With copies to:

Show-Mao Chen, Esq.
Davis Polk & Wardwell

18th Floor, The Hong Kong Club Building
3A Chater Road
Hong Kong

852-2533-3300

William Y. Chua, Esq.
Sullivan & Cromwell LLP

28th Floor
Nine Queen�s Road Central

Hong Kong
852-2826-8688

Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration Statement becomes
effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, check the following box.    o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o
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If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.    o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.

Edgar Filing: ADVANCED SEMICONDUCTOR ENGINEERING INC - Form F-3/A

Table of Contents 3



Table of Contents

The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek
an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion. Dated March 31, 2003.

Advanced Semiconductor Engineering, Inc.
(Incorporated as a company limited by shares in the Republic of China)

28,757,600
American Depositary Shares

Representing
143,788,000 Common Shares

This is a global offering of 28,757,600 American depositary shares, or ADSs, of Advanced Semiconductor Engineering, Inc., or ASE Inc.
The selling shareholders named on page 29 are selling all of the ADSs being offered in this offering. ASE Inc. will receive all of the net
proceeds from the sale of ADSs in this offering by the selling shareholders. ASE Inc. will also receive all of the net proceeds from the sale of
additional ADSs by one of the selling shareholders, if the underwriters� option to purchase additional ADSs is exercised. The ADSs are not being
offered in the Republic of China. Each ADS represents five common shares, par value NT$10 per share, of ASE Inc. The ADSs are evidenced
by American depositary receipts, or ADRs.

Our ADSs are listed on the New York Stock Exchange under the symbol �ASX�. The last reported sale price of our ADSs on the New York
Stock Exchange on March 28, 2003 was US$2.85 per ADS. ASE Inc.�s outstanding common shares are listed on the Taiwan Stock Exchange
under the symbol �2311�. The closing price of the common shares on the Taiwan Stock Exchange on March 28, 2003 was NT$19.70 per share,
which is equivalent to approximately US$0.57, assuming an exchange rate of NT$34.80 = US$1.00.

See �Risk Factors� beginning on page 8 to read about factors you should consider before buying the ADSs.

Neither the United States Securities and Exchange Commission nor any other regulatory body has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Per ADS Total

Initial price to public US$ US$
Underwriting discount US$ US$
Proceeds, before expenses, to the selling shareholders US$ US$

ASE Capital Inc. has granted the underwriters an option exercisable within 30 days from the date of this prospectus to purchase up to an
additional 4,000,000 ADSs at the initial price to public less the underwriting discount.

The underwriters expect to deliver the ADSs through the book-entry transfer facilities of The Depository Trust Company against payment
in U.S. dollars in New York, New York on                , 2003.

Goldman Sachs International

Prospectus dated                     , 2003.
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These securities may not be offered or sold, directly or indirectly, in the Republic of China, except as permitted by applicable laws
of the Republic of China.

The ADSs may only be offered, sold, transferred or delivered in or from The Netherlands, as part of their initial distribution or as part of
any re-offering, and neither this prospectus nor any other document in respect of this offering may be distributed or circulated in The
Netherlands, other than to individuals or legal entities which include, but are not limited to, banks, brokers, dealers, institutional investors and
undertakings with a treasury department, who or which trade or invest in securities in the conduct of a business or profession.

In connection with this offering, Goldman Sachs International or any person acting for it may over-allot or effect transactions with
a view to supporting the market price of the ADSs and, subject to applicable laws of the Republic of China, the common shares at a level
higher than that which might otherwise prevail for a limited period of time after the issue date. However, there may be no obligation on
Goldman Sachs International or its agent to do this. Such stabilization, if commenced, may be discontinued at any time, and must be
brought to an end after a limited period. See �Underwriting�.

Unless otherwise specified, the information contained herein assumes that the underwriters� option to purchase additional ADSs has not
been exercised. All references contained herein to the common shares outstanding include common shares held by our consolidated
subsidiaries, unless otherwise specified.
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PROSPECTUS SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed information and financial
statements appearing elsewhere or incorporated by reference in this prospectus. In addition to this summary, we urge you to read the entire
prospectus carefully, especially the discussion of the risks of investing in our ADSs under �Risk Factors�, before deciding to buy our ADSs.

Business

We are one of the world�s largest independent providers of semiconductor packaging services and, together with our subsidiary ASE Test
Limited, or ASE Test, the world�s largest independent provider of semiconductor testing services. Our services include semiconductor packaging,
design and production of interconnect materials, front-end engineering testing, wafer probing and final testing services. We offer packaging and
testing services on both stand-alone and turnkey bases. Turnkey services consist of the integrated packaging, testing and direct shipment of
semiconductors to end users designated by our customers.

We believe that we are better positioned than our competitors to meet the requirements of semiconductor companies worldwide for
outsourced packaging and testing services across a wide range of end-use applications because of:

� our ability to provide a broad range of advanced semiconductor packaging and testing services on a large scale turnkey basis;

� our expertise in developing and providing advanced packaging and testing technologies and solutions;

�  our scale of operations and financial position, which enable us to make significant investments in capacity expansion and research
and development as well as to make selective acquisitions;

�  our geographic presence in key centers of outsourced semiconductor and electronics manufacturing; and

� our long-term relationships with providers of complementary semiconductor manufacturing services, including our strategic
alliance with Taiwan Semiconductor Manufacturing Company Limited, or TSMC, the world�s largest dedicated semiconductor
foundry.

We believe that the trend for semiconductor companies to outsource their packaging and testing requirements is accelerating as
semiconductor companies increasingly rely on independent providers of foundry and advanced packaging and testing services. In response to the
increased pace of new product development and shortened product life and production cycles, semiconductor companies are increasingly
seeking independent packaging and testing companies that can provide turnkey services in order to reduce time-to-market. We believe that our
expertise and scale in advanced technology and our ability to integrate our broad range of solutions into turnkey services allow us to benefit
from the accelerated outsourcing trend and better serve our existing and potential customers.

We believe that we have benefited, and will continue to benefit, from our geographic location in Taiwan. Taiwan is currently the largest
center for outsourced semiconductor manufacturing in the world and, in addition, has a high concentration of electronics manufacturing service
providers, which are the end users of our customers� products. Our close proximity to foundries and other providers of complementary
semiconductor manufacturing services is attractive to our customers who wish to take advantage of the efficiencies of a total semiconductor
manufacturing solution by outsourcing several stages of their manufacturing

1
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requirements. Our close proximity to end users of our customers� products is attractive to our customers who wish to take advantage of the
logistical efficiencies of direct shipment services that we offer. We believe that, as a result, we are well positioned to meet the advanced
semiconductor engineering requirements of our customers.

We have a global base of over 200 customers, including:

�    Advanced Micro Devices, Inc. �    NVIDIA Corporation
�    Altera Corporation �    ON Semiconductor Corp.
�    ATI Technologies Inc. �    Qualcomm Incorporated
�    Conexant Systems, Inc. �    RF Micro Devices, Inc.
�    IBM Corporation �    Silicon Integrated Systems Corp.
�    Koninklijke Philips Electronics N.V. �    STMicroelectronics N.V.
�    LSI Logic Corporation �    VIA Technologies, Inc.
�    Motorola, Inc.

Strategy

Our objective is to provide leading-edge semiconductor packaging and testing services which set industry standards and to lead and
facilitate the industry trend towards outsourcing semiconductor manufacturing requirements. The principal elements of our strategy are to:

� maintain our focus on providing a complete range of semiconductor packaging and testing services;

� continue to focus on advanced technological, processing and materials capabilities;

� strategically expand production capacity;

� continue to leverage our presence in key centers of semiconductor and electronics manufacturing; and

� strengthen and develop strategic relationships with providers of complementary manufacturing services.
Recent Developments

We are required under the rules promulgated by the ROC Securities and Futures Commission to publish our monthly unaudited
unconsolidated net revenue data within 10 days after the end of each month. In addition, we also publish our monthly unaudited consolidated net
revenue data within the same time period. The following table sets forth our unaudited unconsolidated and consolidated net revenues, prepared
in accordance with generally accepted accounting principles in the Republic of China, or ROC GAAP, for the monthly periods indicated:

Month Ended

January 31, February 28,

2002 2003 2002 2003

NT$ NT$ US$ NT$ NT$ US$
(in millions)
(unaudited)

Unconsolidated net revenues 1,940 2,277 66 1,929 2,084 60
Consolidated net revenues 3,225 4,006 115 3,126 3,584 103

2
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The monthly unaudited financial data is generated internally by us and is not subject to the same review and scrutiny, including internal
auditing procedures and review by independent auditors, to which we subject our audited unconsolidated semiannual and annual financial
statements and our audited consolidated annual financial statements. Furthermore, as the monthly unaudited financial data is neither audited nor
reviewed, it may vary materially from our audited consolidated financial data for the same period. In addition, by their nature, such unaudited
unconsolidated financial data is not comparable with our audited consolidated financial data and is not representative of our consolidated results
of operations. As a result, any evaluation of our unaudited financial data presented should also take into account our audited consolidated
financial statements and the notes to those statements included elsewhere in this prospectus. In addition, the monthly unaudited net revenues are
not necessarily indicative of our results for any future period.

Our Corporate Structure

The following chart illustrates our corporate structure and our effective equity interest in each of our principal operating subsidiaries and
affiliates as of February 28, 2003. The following chart does not include wholly-owned intermediate holding companies.

(1) The common shares of ASE Inc. are listed on the Taiwan Stock Exchange under the symbol �2311�. The ADSs of ASE Inc. are listed on the
New York Stock Exchange under the symbol �ASX�.

(2) The ordinary shares of ASE Test Limited are quoted for trading on the Nasdaq National Market under the symbol �ASTSF�. ASE Test�s
Taiwan depositary shares, which represent its ordinary shares, are listed for trading on the Taiwan Stock Exchange under the symbol �9101�.

(3) The common shares of Universal Scientific Industrial Co., Ltd. are listed on the Taiwan Stock Exchange under the symbol �2350�.

(4) The common shares of Hung Ching Development & Construction Co. Ltd. are listed on the Taiwan Stock Exchange under the symbol �2527�.

(5) The remaining shares of ASE Material Inc. are owned by the management and employees of ASE Material Inc., the management and
employees of ASE Inc. and its affiliates, as well as a strategic investor.
We are incorporated under the laws of the Republic of China. Our principal executive offices are located at 26 Chin Third Road, Nantze

Export Processing Zone, Nantze, Kaohsiung, Taiwan, Republic of China and our telephone number at the above address is (8867) 361-7131.

3
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The Offering

The following information assumes that the underwriters do not exercise the option granted by ASE Capital Inc., or ASE Capital, a
wholly-owned subsidiary of ASE Inc., to purchase additional ADSs in the offering, unless otherwise indicated. Please see �Underwriting�.

Offering price US$          per ADS

Selling shareholders The selling shareholders are ASE Investment Inc., or ASE Investment, and ASE Capital, both of which are
our wholly-owned subsidiaries. If the underwriters� option to purchase additional ADSs is exercised, ASE
Capital will also sell additional ADSs in this offering.

ADSs offered by the selling
shareholders

28,757,600 ADSs

ADSs outstanding as of March 28,
2003

10,323,893 ADSs

Common shares outstanding after
this offering

3,254,800,000 common shares

ADS : common share ratio 1 : 5

Option to purchase
additional ADSs

ASE Capital has granted the underwriters an option, exercisable within 30 days from the date hereof, to
purchase up to an additional 4,000,000 ADSs.

Trading market for the common
shares

The only trading market for the common shares is the Taiwan Stock Exchange. The common shares have
been listed on the Taiwan Stock Exchange since 1989 under the symbol �2311�.

New York Stock Exchange
symbol for ADSs

�ASX�

Use of proceeds We will receive all of the net proceeds from the sale of ADSs by the selling shareholders, which will be
approximately US$75.0 million (assuming an offering price of US$2.85 per ADS, which is based on the
closing price of the ADSs on the New York Stock Exchange on March 28, 2003), after we deduct
underwriting and estimated offering expenses. If the underwriters� option to purchase additional ADSs is
exercised in full, we will receive all of the net proceeds from the sale of 4,000,000 additional ADSs by ASE
Capital, which will be approximately US$10.6 million (assuming an offering price of US$2.85 per ADS,
which is based on the closing price of the ADSs on the New York Stock Exchange on March 28, 2003),
after we deduct underwriting and estimated offering expenses. We intend to use the net proceeds to reduce
or retire our indebtedness and for working capital and general corporate purposes. See �Use of Proceeds�.

4
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Timing and settlement for ADSs The ADSs are expected to be delivered against payment on                , 2003. The ADRs evidencing the
ADSs will be deposited with a custodian for, and registered in the name of a nominee of, The Depository
Trust Company, or DTC, in New York, New York. In general, beneficial interests in the ADSs will be
shown on, and transfers of these beneficial interests will be effected only through, records maintained by
DTC and its direct and indirect participants.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The summary consolidated income statement data and cash flow data for the years ended December 31, 2000, 2001 and 2002 and the
summary consolidated balance sheet data as of December 31, 2001 and 2002 set forth below are derived from our audited consolidated financial
statements included in this prospectus and should be read in conjunction with, and are qualified in their entirety by reference to, these
consolidated financial statements, including the notes to these consolidated financial statements. These consolidated financial statements have
been audited by T.N. Soong & Co., independent public auditors, an associate member firm of Deloitte Touche Tohmatsu. The summary
consolidated income statement data and cash flow data for the years ended December 31, 1998 and 1999 and the summary consolidated balance
sheet data as of December 31, 1998, 1999 and 2000 set forth below are derived from our audited consolidated financial statements not included
in this prospectus. These consolidated financial statements have been audited by T.N. Soong & Co., independent public auditors, an associate
member firm of Deloitte Touche Tohmatsu. The consolidated financial statements have been prepared and presented in accordance with ROC
GAAP, which differ in some material respects from US GAAP. Please see notes 26 and 27 to our consolidated financial statements for a
description of the principal differences between ROC GAAP and US GAAP for the periods covered by these consolidated financial statements.

Year Ended and as of December 31,

1998 1999 2000 2001 2002 2002

NT$ NT$ NT$ NT$ NT$ US$
(in millions, except share, ADS and earnings per share and per ADS data)

ROC GAAP:
Income Statement Data:
Net revenues 20,762.4 32,609.6 50,893.4 38,367.8 45,586.8 1,313.7
Cost of revenues (15,468.1) (23,959.6) (35,567.3) (32,957.0) (38,492.2) (1,109.2)

Gross profit 5,294.3 8,650.0 15,326.1 5,410.8 7,094.6 204.5
Total operating expenses (2,453.4) (3,801.4) (5,449.0) (5,872.9) (7,779.8) (224.2)

Operating income (loss) 2,840.9 4,848.6 9,877.1 (462.1) (685.2) (19.7)
Net non-operating income
(expense) (859.6) 4,213.8 (1,473.5) (2,523.4) (2,024.5) (58.4)
Income tax benefit (expense) 150.8 (459.5) (1,065.8) 199.2 1,140.3 32.9
Income before acquisition � (65.1) � � � �
Extraordinary loss � � � (144.6) (34.6) (1.0)
Minority interest in net loss
(income) of subsidiary (528.1) (743.1) (1,500.6) 788.7 1,733.0 49.9

Net income (loss) 1,604.0 7,794.7 5,837.2 (2,142.2) 129.0 3.7

Earnings per common share:
Basic(1) 0.51 2.49 1.84 (0.66) 0.04 0.00
Diluted(1) 0.49 2.45 1.80 (0.66) 0.04 0.00

Dividends per common
share(2) 7.20 1.07 3.15 1.70
Earnings per pro forma
equivalent ADS:
Basic(1) 2.56 12.43 9.22 (3.29) 0.21 0.01
Diluted(1) 2.43 12.27 9.01 (3.29) 0.21 0.01

Number of common shares(3) 3,135,196,466 3,135,196,466 3,166,809,827 3,254,800,000 3,090,678,225 3,090,678,225
Number of pro forma
equivalent ADSs 627,039,293 627,039,293 633,361,965 650,960,000 618,135,645 618,135,645
Balance Sheet Data:
Current assets:
Cash and cash equivalents 8,173.9 11,809.1 14,166.5 11,770.7 10,381.9 299.2
Short-term investments 647.2 216.3 1,682.7 4,601.2 2,038.0 58.7
Notes and accounts
receivable 3,636.7 7,463.4 9,260.6 7,126.1 8,998.5 259.3
Inventories 1,744.8 2,449.7 3,246.3 2,768.4 3,131.7 90.3
Other 771.9 1,411.8 2,431.6 3,383.2 2,481.7 71.5
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Total 14,974.5 23,350.3 30,787.7 29,649.6 27,031.8 779.0
Long-term investments 7,317.0 9,674.4 10,712.2 9,530.4 6,566.7 189.3
Properties 20,356.8 38,107.5 60,566.2 60,555.1 63,088.9 1,818.1
Other assets 1,125.9 952.8 1,275.6 1,342.3 2,640.2 76.1
Consolidated debits 3,237.3 5,245.8 4,999.5 5,248.9 5,541.8 159.7

Total assets 47,011.5 77,330.8 108,341.2 106,326.3 104,869.4 3,022.2

Short-term bank
borrowings/loans(4) 6,810.2 9,868.2 13,768.0 13,983.1 13,453.8 387.8
Long-term bank
borrowings/loans(5) 12,235.0 24,551.5 25,976.9 30,674.3 30,553.7 880.5
Other liabilities and minority
interest 6,091.5 12,854.1 24,927.1 19,722.6 21,431.2 617.6

Total liabilities and minority
interest 25,136.7 47,273.8 64,672.0 64,380.0 65,438.7 1,885.9

Shareholders� equity 21,874.8 30,057.0 43,669.2 41,946.3 39,430.7 1,136.3

$7,024,744  $18,566,223  $-  $18,566,223 

 See Notes to Unaudited Condensed Consolidated Financial Statements.

5

Edgar Filing: ADVANCED SEMICONDUCTOR ENGINEERING INC - Form F-3/A

Table of Contents 14



Item 1: Financial Statements (continued)

RF INDUSTRIES, LTD. AND SUBSIDIARY

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHS ENDED JANUARY 31

(UNAUDITED)

2012 2011
OPERATING ACTIVITIES:
Consolidated net income $117,208 $351,493
Adjustments to reconcile consolidated net income to net cash provided by (used in)
operating activities:
Bad debt (recovery) expense (9,140 ) 6,660
Depreciation and amortization 161,621 49,956
Stock-based compensation expense 67,187 92,609
Excess tax benefit from stock-based compensation (55,960 ) (26,485 )
Changes in operating assets and liabilities (net of effects of deconsolidation of VIE on   
January 25, 2012):
Restricted cash 4,471 -
Trade accounts receivable (273,348 ) 344,539
Inventories (92,021 ) (427,538 )
Other current assets (262,364 ) (81,939 )
Accounts payable 752,756 (161,546 )
Income taxes prepaid (payable) 79,159 (97,424 )
Accrued expenses (387,135 ) (165,085 )
Other long-term liabilities (7,856 ) (5,231 )
Net cash provided by (used in) operating activities 94,578 (119,991 )

INVESTING ACTIVITIES:
Purchase of certificates of deposit - (1,748,646)
Maturity of certificates of deposit 1,000,111 1,649,000
Capital expenditures (191,816 ) (20,843 )
Net cash provided by (used in) investing activities 808,295 (120,489 )

FINANCING ACTIVITIES:
       Proceeds from exercise of stock options 22,741 177,399
       Purchases of treasury stock (787,243 ) -
       Excess tax benefit from exercise of stock options 55,960 26,485
       Principal payments on long-term debt (5,481 ) -
       Dividends paid (352,693 ) (84,809 )
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Net cash provided by (used in) financing activities (1,066,716) 119,075

Net decrease in cash and cash equivalents (163,843 ) (121,405 )

Cash and cash equivalents, beginning of period 1,760,816 4,728,884

Cash and cash equivalents, end of period $1,596,973 $4,607,479

Supplemental cash flow information – income taxes paid $- $320,000

Supplemental schedule of noncash investing and financing activities:

    Retirement of treasury stock $787,242 $-
    Dividends payable $- $120,304

Assets and liabilities of VIE as of January 25, 2012:
         Restricted cash $62,455 $-

Other current assets $23,801 $-
Property and equipment, net $1,467,674 $-
Other assets, net $69,784 $-
Mortgages payable $1,408,249 $-
Net equity $215,465 $-

See Notes to Unaudited Condensed Consolidated Financial Statements.
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RF INDUSTRIES, LTD. AND SUBSIDIARY

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1 - Unaudited interim condensed consolidated financial statements

The accompanying unaudited condensed consolidated financial statements have been prepared in conformity with
accounting principles generally accepted in the United States of America for interim financial information and with
the instructions to Form 10-Q. Accordingly, they do not include all of the information and footnotes required by
accounting principles generally accepted in the United States of America for complete financial statements. In the
opinion of management, all adjustments, which are normal and recurring, have been included in order to make the
information not misleading. Information included in the consolidated balance sheet as of October 31, 2011 has been
derived from, and certain terms used herein are defined in, the audited financial statements of the Company as of
October 31, 2011 included in the Company’s Annual Report on Form 10-K (“Form 10-K”) for the year ended October
31, 2011 that was previously filed with the Securities and Exchange Commission (“SEC”). Operating results for the
three month period ended January 31, 2012 are not necessarily indicative of the results that may be expected for the
year ending October 31, 2012. The unaudited condensed consolidated financial statements should be read in
conjunction with the financial statements and footnotes thereto included in the Company’s Annual Report on Form
10-K for the year ended October 31, 2011.

Principles of consolidation

The accompanying unaudited condensed consolidated financial statements include the accounts of RF Industries, Ltd.
and its wholly owned subsidiary, Cables Unlimited, Inc. (“Cables Unlimited”), collectively (the “Company”). All
intercompany balances and transactions have been eliminated in consolidation. See Note 2 for a discussion of the
Cables Unlimited acquisition, which occurred on June 15, 2011.

Revenue Recognition

Four basic criteria must be met before revenue can be recognized: (1) persuasive evidence of an arrangement exists;
(2) delivery has occurred or services rendered; (3) the fee is fixed and determinable; and (4) collectability is
reasonably assured. The Company recognizes revenue from product sales after purchase orders are received which
contain a fixed price and the products are shipped. Most of the Company’s products are sold to continuing customers
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with established credit histories.

Note 2 - Business Acquisition

On June 15, 2011, RF Industries, Ltd. completed its acquisition of Cables Unlimited. Cables Unlimited is an
established fiber optic custom cable manufacturer based on Long Island, New York. Cables Unlimited is a Corning
Cable Systems CAH Connections SM Gold Program member, authorized to manufacture optic products that are
backed by Corning Cable Systems' extended warranty. The products manufactured by Cables Unlimited include
custom fiber optic cable assemblies, adapters and electromechanical wiring harnesses for communications, computer,
LAN, automotive and medical equipment. All of Cables Unlimited’s assets are located in the United States. There were
no earnouts or contingent considerations included in the acquisition agreement.

The acquisition was accounted for in accordance with the acquisition method of accounting. The acquired assets and
assumed liabilities were recorded by RF Industries, Ltd. at their estimated fair values. RF Industries, Ltd. determined
the estimated fair values with the assistance of appraisals or valuations performed by an independent third party
specialist. Cables Unlimited is an established fiber optic custom cable manufacturer based on Long Island, New York.
Cables Unlimited is a Corning Cable Systems CAH Connections SM Gold Program member, authorized to
manufacture optic products that are backed by Corning Cable Systems' extended warranty. The products manufactured
by Cables Unlimited include custom fiber optic cable assemblies, adapters and electromechanical wiring harnesses for
communications, computer, LAN, automotive and medical equipment. These products supplement and enhance the
existing markets of RF Industries, Ltd. as well as tap into new fiber optic cable markets that the Company would not
have been able to enter without incurring substantially more costs than incurred in the purchase of Cables Unlimited.
The capital and other resources required to enter the fiber optic market would have greatly exceeded the purchase
price of $5.6 million. These factors, among others, contributed to a purchase price in excess of the estimated fair value
of Cables Unlimited’s net identifiable assets acquired, and as a result, we have recorded goodwill in connection with
this transaction.

Goodwill acquired was allocated to our operating segment and reporting unit, Cables Unlimited, as part of the
purchase price allocation. We do not expect the goodwill recorded to be deductible for income tax purposes. Acquired
amortizable intangible assets are being amortized on a straight-line basis over their estimated useful lives ranging
from 6 months to 9.6 years. The purchase price allocation was finalized in the fourth quarter of fiscal 2011.
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The following table summarizes the components of the purchase price at fair value:

Cash consideration paid $2,800,000
RF Industries, Ltd. common shares issued, (762,738 shares) 2,800,000
Total consideration $5,600,000

The following table summarizes the allocation of the purchase price at fair value:

Other assets $6,000
Accounts receivable 814,000
Inventories 442,000
Property, plant and equipment 313,000
Intangible assets 2,415,000
Goodwill (all non-deductible for tax purposes) 3,076,000
Interest bearing liabilities (7,000 )
Non-interest bearing liabilities (423,000 )
Deferred tax liabilities (1,036,000)
Net assets $5,600,000

The results of Cables Unlimited operations subsequent to June 15, 2011 have been included in the Company’s
consolidated results of operations.

The following unaudited pro forma financial information presents the combined operating results of RF Industries,
Ltd. and Cables Unlimited as if the acquisition had occurred as of the beginning of the periods presented. Pro forma
data is subject to various assumptions and estimates, and is presented for informational purposes only. This pro forma
data does not purport to represent or be indicative of the consolidated operating results that would have been reported
had the transaction been completed as described herein, and the data should not be taken as indicative of future
consolidated operating results.

Pro forma financial information is presented in the following table:

(Unaudited)
Three
Months
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Ended
January 31,
2011

Revenue $5,636,525
Net income $395,246

Earnings per share
Basic $ .07
Diluted $ .06

Note 3 - Variable interest entity

The Company’s unaudited condensed consolidated financial statements as of October 31, 2011 reflect consolidation of
its variable interest entity, K&K Unlimited, LLC (K&K), in accordance with generally accepted accounting
principles. K&K was formed on August 14, 2009 for the purpose of establishing a separation of legal ownership of the
building where Cables Unlimited conducts its operations.  Cables Unlimited’s former sole stockholder is the sole
member of K&K. Cables Unlimited was deemed the primary beneficiary of K&K even though it has no direct
ownership in K&K as it had the power to direct the activities of K&K that most significantly impacted its economic
performance and provided significant financial support through a lease agreement between Cables Unlimited and
K&K. Cables Unlimited was also guarantor of K&K’s mortgage notes payable to Teacher’s Federal Credit Union
(“TFCU”) and Small Business Administration (“SBA”) establishing a direct obligation to absorb any losses of K&K.

In November 2011, the mortgage note to the SBA was paid in full, thereby releasing Cables Unlimited from any
guarantee on said note. In addition, Cables Unlimited was released as a guarantor on the mortgage note payable to
TFCU, which was repaid through a refinancing on January 25, 2012. Based on these factors, it was determined that
Cables Unlimited is no longer the primary beneficiary and has deconsolidated the operations of K&K as of January
25, 2012. As a result, the Company’s unaudited condensed consolidated balance sheet at January 31, 2012 reflects a
reduction in total assets of approximately $1.6 million with a reduction in liabilities of approximately $1.4 million.
The effect of the deconsolidation did not have a material impact on the Company’s unaudited condensed consolidated
results of operations for the three months ended January 31, 2012.

8
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As of October 31, 2011, K&K had assets of $1,627,346 ($66,926 in cash, $12,827 in other current assets, $1,476,925
in land and building, net and $70,668 in other assets) and liabilities of $1,413,730.

Note 4 - Inventories and major vendors

Inventories, consisting of materials, labor and manufacturing overhead, are stated at the lower of cost or market. Cost
has been determined using the weighted average cost method.

January 31,
2012

October
31, 2011

Raw materials and supplies $2,138,040 $2,023,108
Work in process 12,936 5,425
Finished goods 4,175,646 4,309,914
Less inventory reserve (45,000 ) (148,846 )

Totals $6,281,622 $6,189,601

Purchases of connector products from two major vendors in the three month period ended January 31, 2012
represented 19%, and 16% of total inventory purchases, compared to three major vendors who represented 33%, 13%
and 11% of total inventory purchases for the same period in 2011. The Company has arrangements with these vendors
to purchase product based on purchase orders periodically issued by the Company.

Note 5 - Earnings per share

Basic earnings per share is computed by dividing net income by the weighted average number of common shares
outstanding during the period. Diluted earnings per share is computed by dividing net income by the weighted average
number of common shares outstanding increased by the effects of assuming that other potentially dilutive securities
(such as stock options) outstanding during the period had been exercised and the treasury stock method had been
applied. At January 31, 2012, the effects of the assumed exercise of options to purchase 687,897 shares of the
Company’s common stock, at a price range of $3.16 to $3.78 per share, were not included in the computation of
diluted per share amounts because they were anti-dilutive for that purpose. At January 31, 2011, the effects of the
assumed exercise of options to purchase 596,656 shares of the Company’s common stock, at a price of $3.40 to $3.78
per share, were not included in the computation of diluted per share amounts because they were anti-dilutive for that
purpose.
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The following table summarizes the computation of basic and diluted weighted average shares outstanding:

Three Months Ended
January 31
2012 2011

Weighted average shares outstanding for basic earnings per share 7,002,929 5,899,406

Add effects of potentially dilutive securities-assumed exercise of stock options 717,605 900,364

Weighted average shares for diluted net earnings per share 7,720,534 6,799,770

Note 6 - Stock-based compensation and equity transactions

The stock incentive plans provide for the granting of qualified and nonqualified options to the Company’s officers,
directors and employees. Non-qualified stock options granted during the quarter ended January 31, 2012 vest and are
exercisable immediately and expire in five years from date of grant. During the three months ended January 31, 2012,
the Company granted a total of 15,000 non-qualified stock options to a director. The Company satisfies the exercise of
options by issuing previously unissued common shares.

9
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The weighted average fair value of employee stock options granted by the Company in the three months ended
January 31, 2012 and 2011 was estimated to be $1.41 and $1.99 per share, respectively, using the Black-Scholes
option pricing model with the following assumptions:

2012 2011
Risk-free interest rate 0.39 % 1.03 %
Dividend yield 3.00 % 1.91 %

Expected life of the option 3.8 years 2.5
years

Volatility factor 65.65 % 55.78 %

Expected volatilities are based on historical volatility of the Company’s stock and other factors. The Company used the
simplified method to calculate the expected life of the 2012 option grants. The expected life represents the period of
time that options granted are expected to be outstanding. The risk-free rate is based on the U.S. Treasury rate with a
maturity date corresponding to the options’ expected life. The dividend yield is based upon the historical dividend
yield.

Issuances of common stock by the Company

During the three months ended January 31, 2012, the Company issued 51,335 shares of common stock and received
net proceeds of $22,741 in connection with the exercise of employee stock options.

Company Stock Option Plans

Descriptions of the Company’s stock option plans are included in Note 7 of the Company’s Annual Report on Form
10-K for the year ended October 31, 2011. A summary of the status of the options granted under the Company’s stock
option plans as of January 31, 2012 and the changes in options outstanding during the three months then ended is
presented in the table that follows:

Shares

Weighted
Average
Exercise
Price

Outstanding at November 1, 2011 2,099,672 $ 2.13
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Options granted 16,500 $ 3.35
Options exercised (51,335 ) $ 0.44
Options canceled or expired (8,000 ) $ 3.22
Options outstanding at January 31, 2012 2,056,837 $ 2.18
Options exercisable at January 31, 2012 1,576,260 $ 2.05
Options vested and expected to vest at January 31, 2012 3,377,383 $ 2.05

Weighted average remaining contractual life of options outstanding as of January 31, 2012: 4.30 years

Weighted average remaining contractual life of options exercisable as of January 31, 2012: 4.00 years

Weighted average remaining contractual life of options vested and expected to vest as of January 31, 2012: 4.00 years

Aggregate intrinsic value of options outstanding at January 31, 2012: $3,381,680

Aggregate intrinsic value of options exercisable at January 31, 2012: $2,796,895

Aggregate intrinsic value of options vested and expected to vest at January 31, 2012: $7,376,654

As of January 31, 2012, $384,950 of expense with respect to nonvested share-based arrangements has yet to be
recognized which is expected to be recognized over a weighted average period of 3.61 years.

10
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Stock Option Expense

During the three months ended January 31, 2012 and 2011, stock-based compensation expense totaled $67,187 and
$92,609, respectively. For the three months ended January 31, 2012 and 2011, stock-based compensation classified in
cost of sales amounted to $13,913 and $14,680 and stock-based compensation classified in selling and general
expense amounted to $53,274 and $77,929, respectively.

Note 7 - Concentrations of Credit Risk

One customer accounted for approximately 14% and 17% of the Company’s net sales for the three month periods
ended January 31, 2012 and 2011, respectively. At January 31, 2012 and October 31, 2011, this customer’s account
receivable balance accounted for approximately 10% and 14%, respectively, of the Company’s total net accounts
receivable balances.  Although this customer has been an on-going major customer of the Company continuously
during the past 14 years, the written agreements with this customer do not have any minimum purchase obligations
and the customer could stop buying the Company’s products at any time and for any reason. A reduction, delay or
cancellation of orders from this customer or the loss of this customer could significantly reduce the Company’s
revenues and profits.

Note 8 - Segment Information

The Company aggregates operating divisions into operating segments which have similar economic characteristics
and divisions are similar in the majority of the following areas: (1) the nature of the product and services; (2) the
nature of the production process; (3) the type or class of customer for their products and services; (4) the methods
used to distribute their products or services; (5) if applicable, the nature of the regulatory environment. The Company
has four segments - RF Connector and Cable Assembly, Medical Cabling and Interconnector, RF Wireless, and
Cables Unlimited based upon this evaluation.

 	The RF Connector and Cable Assembly segment is comprised of three divisions; the Cables Unlimited segment and
the Medical Cabling and Interconnector segment are each comprised of one division, while the RF Wireless segment
is comprised of two divisions.  The four divisions that meet the quantitative thresholds for segment reporting are
Connector & Cable Assembly, Cables Unlimited, Bioconnect and RF Wireless. Each of the other divisions aggregated
into these segments have similar products that are marketed to their respective customer base; production and product
development processes are similar in nature. The specific customers are different for each division; however, there is
some overlapping of product sales to them. The methods used to distribute products are similar within each division
aggregated.
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Management identifies the Company’s segments based on strategic business units that are, in turn, based along market
lines. These strategic business units offer products and services to different markets in accordance with their customer
base and product usage. For segment reporting purposes, the Company aggregates the Connector & Cable Assembly,
Aviel, and Oddcables.com divisions into the RF Connector and Cable Assembly segment, while the Cables Unlimited
division constitutes the Cables Unlimited segment. The Bioconnect Division makes up the Medical Cabling and
Interconnector segment, and the RF Neulink and RadioMobile divisions make up the RF Wireless segment.

As reviewed by the Company’s chief operating decision maker, the Company evaluates the performance of each
segment based on income or loss before income taxes. The Company charges depreciation and amortization directly to
each division within the segment. All stock-based compensation is attributed to the RF Connector and Cable
Assembly segment. Inventory, fixed assets, goodwill and intangible assets are the only assets identified by segment.
Except as discussed above, the accounting policies for segment reporting are the same as for the Company as a whole.

Substantially all of the Company’s operations are conducted in the United States; however, the Company derives a
portion of its revenue from export sales. The Company attributes sales to geographic areas based on the location of the
customers. The following table presents the sales of the Company by geographic area for the three month periods
ended January 31, 2012 and 2011:

11
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Three Months Ended
January 31
2012 2011

United States $5,189,872 $3,524,925
Foreign countries:
    Canada 141,670 340,545
Israel 98,073 113,121
    Mexico 95,199 113,214
All other 33,940 48,490

 Totals $5,558,754 $4,140,295

Net sales, income (loss) before provision for income taxes and other related segment information for the three months
ended January 31, 2012 and 2011 are as follows:

2012
RF Connectors
and
Cable Assembly

Cables
Unlimited

Medical
Cabling and
Interconnector

RF
Wireless Corporate Total

Net sales $ 3,104,399 $1,443,716 $ 673,761 $336,878 $ - $5,558,754
Income (loss) before provision for

income taxes
103,856 36,757 182,264 (108,495) 5,080 219,462

Depreciation and amortization 47,289 101,683 10,508 2,141 161,621

2011
Net sales $ 3,406,946 $- $ 608,212 $125,137 $ - $4,140,295
Income (loss) before provision for

income taxes
625,967 - 133,887 (231,415) 10,485 538,924

Depreciation and amortization 42,743 - 6,749 464 - 49,956

Note 9 - Income tax provision

The income tax provision reflected in the accompanying unaudited condensed consolidated statement of income for
the three months ended January 31, 2012 is different than the expected tax provision computed based on the pre-tax
income and the applicable statutory Federal income tax rate of 34% and the state income tax rate, net of Federal tax
effects, of 6%. Interim tax provisions are determined using an estimate of the annual effective tax rate. As of January
31, 2012, the Company estimated that its effective annual tax rate for the year ending October 31, 2012 will be
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approximately 47%.

The provision for income taxes during the fiscal 2012 quarter was $104,102 (or an effective tax rate of approximately
47%), compared to $187,431 in the fiscal quarter ended January 31, 2011 (or an effective tax rate of approximately
35%). The increase in the tax rate in the first fiscal quarter of 2012 is primarily due to permanent tax differences
related to non-deductible Incentive Stock Option compensation expense. Also contributing to the increase from prior
year quarter was a one-time tax benefit of approximately $34,000 relating to a Federal research and development tax
credit the Company was not able to recognize in its financial statements in 2010 due to the law not being enacted by
October 31, 2010. On December 16, 2010, Congress passed the 2010 Tax Relief Act (the “Act”) which impacted the
Company’s tax provision in the first quarter of fiscal 2011. Due to the passage of the Act into law, the Company
claimed an increased net tax credit related to the year ended October 31, 2010 for research and development related to
the year ended October 31, 2010 of approximately $34,000. The credit was recorded in the first quarter of fiscal 2011.
Furthermore, the effective tax rate in the current fiscal quarter increased due to the fact that the deduction for Federal
research and development tax credits expired in December of 2011 and has not been reenacted by Congress. As such,
Federal research and development tax credit was allowed or taken by the Company during the quarter ended January
31, 2012.

Without the above noted adjustments and factors, the effective tax rate for the three months ended January 31, 2011
would have been comparable to the 2012 rate.

12
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Note 10 - Intangible assets:

Intangible assets are comprised of the following: 

January 31, 2012 October 31, 2011
Amortizable intangible assets
Non-compete agreements (estimated life 5 years) $ 200,000 $ 200,000
Accumulated amortization (25,000 ) (15,000 )

175,000 185,000

Customer relationships (estimated life 9.6 years) 1 ,730,000 1 ,730,000
Accumulated amortization (112,631 ) (67,579 )

1,617,369 1,662,421

Backlog (estimated life 6 months) 75,000 75,000
Accumulated amortization (75,000 ) (56,250 )

- 18,750
         Total $ 1,792,369 $ 1,866,171

Non-amortizable intangible assets
Trademarks $ 410,000 $ 410,000

Note 11 - Accrued expenses and other long-term liabilities

Accrued expenses consist of the following:

January 31,
2012

October
31, 2011

Wages payable $585,501 $932,398
Accrued receipts 495,360 556,678
Other current liabilities 111,449 90,369

Totals $1,192,310 $1,579,445
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Accrued receipts represent purchased inventory for which invoices have not been received.

Other long-term liabilities consist of the following:

January
31, 2012

October
31, 2011

Tax related liabilities $79,223 $79,222
Deferred lease liabilities 45,788 53,645

Totals $125,011 $132,867

 Deferred lease liabilities represent the excess of recognized rent expense over scheduled lease payments.

Note 12 - Cash dividend and declared dividends

	The Company paid dividends of $0.05 per share for a total of $352,693 during the three month period ended January
31, 2012. The Company paid dividends of $0.015 per share for a total of $84,809 during the three month period ended
January 31, 2011.
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Note 13 - Authorized number of shares of common stock

In 1987, the Company had 100,000,000 shares of $.001 par value common stock authorized, and 29,999,998 shares of
common stock outstanding. On April 17, 1987, the Company filed a Certificate of Secretary with the Nevada
Secretary of State's office pursuant to which the Company effected a 1-for-10 reverse stock split that reduced the
number of outstanding shares to 3,000,000. The Certificate of Secretary did not, however, specifically address, or
reduce the number of authorized shares of common stock.

Based on its belief that the April 17, 1987 filing with the Nevada Secretary of State also reduced the number of
authorized shares, the Company has, since 1987, reported in its financial statements that the number of authorized
shares of common stock consisted of 10,000,000 shares of $.01 par value common stock. On February 23, 2011, the
Nevada Secretary of State's office notified the Company that based on the April 17, 1987 filing, the authorized
number of common shares of the Company consisted of 100,000,000 shares. As a result of the two-for-one stock split
that took place in the second quarter of 2011, the authorized number of common shares of the Company as of October
31, 2011 consisted of 200,000,000 shares of $.01 par value common stock.

At the annual shareholders meeting held in November 2011, the Company’s shareholders approved the proposal to
amend the Company’s Articles of Incorporation to decrease the number of the Company's authorized shares of
common stock from 200,000,000 shares to 20,000,000 shares. As a result, the authorized number of common shares of
the Company as of January 31, 2012 consisted of 20,000,000 shares of $.01 par value common stock.

Note 14 - Subsequent event - declared dividends

On March 8, 2012 the Board of Directors of the Company declared a quarterly cash dividend of $.05 per share.  The
dividend record date is March 30, 2012 and the payment date to stockholders will be April 16, 2012. Based on the
Company’s current financial condition and its current operations, the foregoing dividend payment is not expected to
have a material impact on the Company’s liquidity or capital resources.

Item 2:  Management’s Discussion and Analysis of Financial Condition and Results of Operations

This report contains forward-looking statements. These statements relate to future events or the Company’s future
financial performance. In some cases, you can identify forward-looking statements by terminology such as “may,” “will,”
“should,” “except,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue,” the negative of such terms or other
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comparable terminology. These statements are only predictions. Actual events or results may differ materially.

Although the Company believes that the expectations reflected in the forward-looking statements are reasonable, the
Company cannot guarantee future results, levels of activity, performance or achievements. Moreover, neither the
Company, nor any other person, assumes responsibility for the accuracy and completeness of the forward-looking
statements. The Company is under no obligation to update any of the forward-looking statements after the filing of
this Quarterly Report on Form 10-Q to conform such statements to actual results or to changes in its expectations.

The following discussion should be read in conjunction with the Company’s unaudited condensed consolidated
financial statements and the related notes and other financial information appearing elsewhere in this Form 10-Q.
Readers are also urged to carefully review and consider the various disclosures made by the Company which attempt
to advise interested parties of the factors which affect the Company’s business, including without limitation the
disclosures made under the caption “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” under the caption “Risk Factors,” and the audited consolidated financial statements and related notes
included in the Company’s Annual Report filed on Form 10-K for the year ended October 31, 2011 and other reports
and filings made with the Securities and Exchange Commission.

Critical Accounting Policies

The unaudited condensed consolidated financial statements of the Company are prepared in conformity with
accounting principles generally accepted in the United States of America (“GAAP”). One of the accounting policies that
involves significant judgments and estimates concerns our inventory valuation. Inventories are valued at the weighted
average cost value. Certain items in the inventory may be considered obsolete or excess and, as such, we establish an
allowance to reduce the carrying value of these items to their net realizable value. Based on estimates, assumptions
and judgments made from the information available at the time, we determine the amounts of these allowances.
Because inventories have, during the past few years, represented up to one-third of our total assets, any reduction in
the value of our inventories would require us to take write-offs that would affect our net worth and future earnings.
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Another accounting policy that involves significant judgments and estimates is our accounts receivable allowance
valuation. The Company routinely assesses the financial strength of its customers and maintains an allowance for
doubtful accounts that management believes will adequately provide for credit losses.

Another critical accounting policy that involves significant judgments and estimates is management’s assessment of
non-amortizable intangible assets for impairments. We review our non-amortizable intangible asset for impairment
annually in the fourth quarter at the reporting unit level. Each quarter, we also analyze whether any indicators of
impairment exist.

Another critical accounting policy that involves significant judgments and estimates is management’s assessment of
goodwill for impairments. We review our goodwill for impairment annually in the fourth quarter at the reporting unit
level. Each quarter, we also analyze whether any indicators of impairment exist.

The Company uses the Black-Scholes model to value the stock option grants which involves significant judgments
and estimates.

Overview

The Company markets connectors and cables to numerous industries for use in thousands of products, primarily for
the wireless marketplace. In addition, to a limited extent, the Company also markets wireless products that incorporate
connectors and cables. Since sales of RF connectors and cable assemblies represented 56% of the Company’s net sales
during the three month period ended January 31, 2012, the Company’s results of operations and liquidity are
principally dependent upon the results of its RF connector and cable operations. On June 15, 2011, the Company
purchased Cables Unlimited, Inc., a fiber optic custom cable manufacturer based on Long Island, New York.  In
November 2011, RadioMobile Division was awarded a $2.6 million contract from the Los Angeles County Fire
Department for the implementation of a wireless system upgrade to the County Fire Department's existing remote
communications equipment.

Liquidity and Capital Resources

Management believes that existing current assets and the amount of cash it anticipates it will generate from current
operations will be sufficient to fund the anticipated liquidity and capital resource needs of the Company for at least
twelve months. The Company does not, however, currently have any commercial banking arrangements providing for
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loans, credit facilities or similar matters should the Company need to obtain additional capital. Management’s beliefs
that its existing assets and the cash expected to be generated from operations will be sufficient during the current fiscal
year are based on the following:

•As of January 31, 2012, the amount of cash and cash equivalents was equal to $1,597,000 in the aggregate and theCompany had $3,095,000 of investments in certificates of deposit.

•As of January 31, 2012, the Company had $15,772,000 in current assets and $2,466,000 in current liabilities.

•As of January 31, 2012, the Company had no outstanding indebtedness (other than accounts payable, accruedexpenses and income taxes payable).

The Company does not anticipate needing material additional capital equipment in the next twelve months. In the past,
the Company has financed some of its equipment and furnishings requirements through capital leases. No additional
capital equipment purchases have been currently identified that would require significant additional leasing or capital
expenditures during the next twelve months. Management also believes that based on the Company’s current financial
condition, the absence of outstanding bank debt and recent operating results, the Company would be able to obtain
bank loans to finance its expansion, if necessary, although there can be no assurance any bank loan would be
obtainable or, if obtained, would be on favorable terms or conditions.

The Company recognized consolidated net income of $117,208 for the three months ended January 31, 2012. The
Company had cash provided by operations of $94,578 primarily because of an increase in accounts payable balances
and a decrease in prepaid income taxes, which were offset by increases in accounts receivable balances, inventory
purchases, purchases of other current assets and a decrease in accrued expenses. During the first fiscal quarter,
accounts payable balances increased $752,756 and prepaid income taxes decreased by $23,199. These items were
offset by outlays of cash including a decrease in accrued expenses of $387,135, a $92,021 increase in inventory
purchases, a $273,348 increase in accounts receivables, and an increase of $262,364 in other current assets, which
resulted in cash provided by operating activities of $94,578 during the three months ended January 31, 2012. The
Company increased its inventory purchases primarily because it received volume discounts from certain of its
vendors. The benefits of inventories purchased at a discount are expected to be realized in future quarters as the
inventories are sold.
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The Company received proceeds of $1,000,111 from the maturity of certain of its certificates of deposit and spent
$191,816 on capital expenditures during the three months ended January 31, 2012. Financing activities decreased the
Company’s net cash by $1,066,716 due primarily to the repurchase of 232,477 shares of Company common stock
totaling $787,243 and dividends paid of $352,693 partially offset by the receipt of $22,741 from the exercise of stock
options and $55,960 of excess tax benefits from stock-based compensation.

As a result of the $94,578 of net cash provided by operating activities and the net cash provided by investing activities
of $808,295 offset by the $1,066,716 of net cash used in financing activities, the Company’s overall cash position
decreased by $163,843 during the three months ended January 31, 2012.

Trade accounts receivable (net of allowances for doubtful accounts) at January 31, 2012 increased approximately
11%, or by $282,488, to $2,888,453 compared to the October 31, 2011 balance of $2,605,965 due to the increase in
net sales during the 2012 fiscal quarter.

Inventories at January 31, 2012 increased insignificantly by 1%, or $92,021 to $6,281,622 compared to $6,189,601 at
October 31, 2011. The increase in inventories is due to increased purchases during the three months ended January 31,
2012. In order to obtain better quantity discounts from our vendors, the Company increased its purchase of certain
inventories during the three months ended January 31, 2012. In addition, inventory purchases were also increased to
reflect changes in actual and anticipated sales.

Other current assets, including prepaid expenses and deposits, increased $238,564 to $750,396 as of January 31, 2012,
from $511,832 on October 31, 2011 mainly as a result of the renewal of certain insurance contracts as well as the
addition of prepaid inventory purchases and taxes.

Accounts payable combined with accrued expenses at January 31, 2012 increased $365,621 to $2,466,240 from
$2,100,619 on October 31, 2011 primarily as a result of inventory and other purchases near the end of the fiscal
quarter.

As of January 31, 2012, the Company had a total of $1,596,973 of cash and cash equivalents compared to a total of
$1,760,816 of cash and cash equivalents as of October 31, 2011. In addition, the amount of short term investments in
certificates of deposits decreased by $1,000,111 to $3,094,613 from $4,094,724 on October 31, 2011 as certain
investments matured and the proceeds were not re-invested. At the end of the January 31, 2012 fiscal quarter, the
Company had working capital of $13,305,960 and a current ratio of approximately 6:1.
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Results of Operations

Three Months Ended January 31, 2012 vs. Three Months Ended January 31, 2011

Net sales in the current fiscal quarter ended January 31, 2012 (the “fiscal 2012 quarter”), increased by 34%, or
$1,419,000 to $5,559,000 from $4,140,000 in the comparable fiscal quarter of prior year (the “fiscal 2011 quarter”), due
to (i) the additional net sales realized from the Company’s new Cables Unlimited subsidiary and (ii) increased sales at
two of the of the Company’s other three segments. The primary factor in the significant increase in revenues from the
prior comparable period relates to the revenues of our newly acquired division, Cables Unlimited. Cables Unlimited
contributed $1,444,000 to current fiscal quarter revenues. Medical Cabling and Interconnect product sales increased
by 11% to a first quarter record of $674,000, while sales at the RF Wireless segment increased by $212,000 or 170%
to $337,000. Net sales in the RF Wireless segment increased due to partial fulfillment of the $2.6 million contract the
RF wireless division received in November 2011 from the Los Angeles County Fire Department. The Los Angeles
County contract is expected to be completed by the end of the first quarter of fiscal 2013. These increases in new sales
were partially offset by a decrease of $303,000 in sales at the RF Connector and Cable assembly segment from the
prior comparable quarter of fiscal 2011. The decrease in the RF Connector and Cable assembly segment is due
primarily to a large order the Company filled in 2011. Other than the decrease as a result of the one large order, net
sales at the RF Connector and Cable assembly segment were incrementally down, reflecting fluctuations in the size
and timing of customer orders.

Domestically, the Company’s net sales increased by $1,665,000 to $5,190,000 compared to $3,525,000 in the prior
comparable quarter. Foreign sales decreased by $246,000 in the fiscal quarter ended January 31, 2012 to $369,000
compared to $615,000 during the fiscal quarter ended January 31, 2011. Foreign sales represented approximately 7%
and 15% of the Company’s net sales during the January 31, 2012 and January 31, 2011 fiscal quarters, respectively.
The decrease in foreign sales is primarily due to a decrease in cable assembly sales to an international customer in
Canada. Unlike domestic sales, foreign sales tend to consist of larger orders, which result in larger swings in foreign
sales as orders are received or filled.
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The Company’s gross profit as a percentage of sales decreased 7% to 45% during the fiscal 2012 quarter compared to
52% in the comparable fiscal quarter of prior year. The Company operates in four segments which have different
gross margins. The gross profit margin of the RF Connector and Cable Assembly segment, (historically the Company’s
largest and most profitable segment), decreased by 5% due to increased prices of raw materials and labor costs. The
RF Connector and Cable Assembly division experienced significant price increases for raw materials and finished
inventory, which increases are expected to continue during the current year. The Company has not been able to adjust
its product prices that it charges to its customers to reflect these price increases, which resulted in lower gross margins
of the RF Connector and Cable assembly segment. Commencing in February 2012, the Company started increasing
certain of its prices to reflect its increased costs. The combination of decreased sales and lower gross margins in RF
Connector and Cable segment resulted in a $500,000 decrease in income before taxes for that segment. The gross
profit margin of the Cables Unlimited segment was 37% during the fiscal 2012 quarter. Margins for the Cables
Unlimited products are expected to remain lower than the margins in the RF Connector and Cable assembly division.
Accordingly, sales by Cables Unlimited will, in the future, lower the Company’s overall, company-wide gross margins.
Gross profit margin at the Medical Cabling & Interconnector segment increased by 4% during the fiscal 2012 quarter
compared to the gross margin in the comparable fiscal 2011 quarter (to 41% compared to 37% in the prior comparable
quarter) primarily as a result of the increase in overall sales, which reduced the Company’s unit costs. Also, operating
income for the Medical Cabling and Interconnector segment increased to $182,000 in the fiscal 2012 quarter from
$134,000 in the fiscal 2011 quarter due to increased sales coupled with increased efficiencies associated with a higher
utilization rate for the new manufacturing equipment this segment has acquired in recent years. Bioconnect continues
to receive increasing order levels from existing and new customers. Sales of the RF Connector and Cable assembly
segment accounted for approximately 56% of the Company’s total sales and 50% of the total cost of sales in the
current three month period, compared to 82% of the Company’s total sales and 76% of the total cost of sales in the
comparable quarter of prior year.

Engineering expenses remained consistent in the fiscal 2012 quarter ($289,997 in fiscal 2012 compared to $296,016 in
the fiscal 2011 quarter). Engineering expenses represent costs incurred relating to the ongoing development of new
products.

Selling and general expenses increased 49%, or $665,742, in the fiscal 2012 quarter to $2,011,256 from $1,345,514 in
the comparable quarter of the prior fiscal year. The increase in selling and general expenses was due in part to the
addition of the new Cables Unlimited division, as well as non-cash stock option expenses incurred during the quarter
ended January 31, 2012 and increased salaries. In addition, the Company also incurred certain remaining professional
fees in the fiscal 2012 quarter related to the acquisition of the Cables Unlimited segment.

Other income, consisting primarily of interest income, increased by $8,226 in fiscal 2012 to $18,712 compared to
$10,486 in the comparable quarter of the prior year due to a decrease in both interest rates and investments in
certificates of deposit.
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Although net sales increased in the fiscal 2012 quarter, the increase occurred in the segments that have lower gross
margins. As a result, the Company generated income before the provision for income taxes during the fiscal quarter
ended January 31, 2012 of $219,462, compared to income before provision for income taxes for the fiscal quarter
ended January 31, 2011 was $538,924.

The provision for income taxes during the fiscal 2012 quarter was $104,102 (or an effective tax rate of approximately
47%), compared to $187,431 in the fiscal quarter ended January 31, 2011 (or an effective tax rate of approximately
35%). The increase in the tax rate in the first fiscal quarter of 2012 is primarily due to permanent tax differences
related to non-deductible Incentive Stock Option compensation expense. Also contributing to the increase from prior
year quarter was a one-time tax benefit of approximately $34,000 relating to a Federal research and development tax
credit the Company was not able to recognize in its financial statements in 2010 due to the law not being enacted by
October 31, 2010. On December 16, 2010, Congress passed the 2010 Tax Relief Act (the “Act”) which impacted the
Company’s tax provision in the first quarter of fiscal 2011. Due to the passage of the Act into law, the Company
claimed an increased net tax credit related to the year ended October 31, 2010 for research and development related to
the year ended October 31, 2010 of approximately $34,000. The credit was recorded in the first quarter of fiscal 2011.
Furthermore, the effective tax rate in the current fiscal quarter increased due to the fact that the deduction for Federal
research and development tax credits expired in December of 2011 and has not been reenacted by Congress. As such,
Federal research and development tax credit was allowed or taken by the Company during the quarter ended January
31, 2012.

Without the above noted adjustments and factors, the effective tax rate for the three months ended January 31, 2011
would have been comparable to the 2012 rate.

Despite the net overall decrease in gross margin, gross profit increased by $332,035 from the fiscal 2011 quarter. As
total operating expenses increased by $659,723 from the prior comparable period, the Company’s operating income for
the three months ended January 31, 2012 decreased by $327,688 to $200,750. Operating income was $528,438 in the
fiscal 2011 quarter. Accordingly, consolidated net income for the fiscal quarter ended January 31, 2012 was $117,208
compared to $351,493 in the comparable period of fiscal 2011.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

Not applicable
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Item 4.  Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be
disclosed in the Company’s Exchange Act reports is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission’s rules and forms and that such information is
accumulated and communicated to this Company’s management, including the Company’s Chief Executive Officer and
Chief Financial Officer, as appropriate, to allow for timely decisions regarding required disclosure. In designing and
evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives,
and management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

As required by Securities and Exchange Commission Rule 13a-15(b), the Company carried out an evaluation, under
the supervision and with the participation of the Company’s management, including the Company’s Chief Executive
Officer and the Company’s Chief Financial Officer, of the effectiveness of the design and operation of the Company’s
disclosure controls and procedures as of the end of the fiscal quarter covered by this report. Based on the foregoing,
the Company’s Chief Executive Officer and Chief Financial Officer concluded that the Company’s disclosure controls
and procedures were effective as of January 31, 2012.

There has been no change in the Company’s internal control over financial reporting during the quarter ended January
31, 2012 that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over
financial reporting.

Part II. OTHER INFORMATION

Item 1. Legal Proceedings

Nothing to report.

Item 1A. Risk Factors
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The discussion of our business and operations should be read together with the risk factors contained in Item 1A of
our Annual Report on Form 10-K for the fiscal year ended October 31, 2011 filed with the SEC, which describe
various risks and uncertainties to which we are or may become subject. These risks and uncertainties have the
potential to affect our business, financial condition, results of operations, cash flows, strategies or prospects in a
material and adverse manner.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Repurchase of Securities.  On October 18, 2011, the Company announced that our Board of Directors had authorized a
stock repurchase program to use up to $1,250,000 to repurchase shares of the Company’s common stock. The plan
allows purchases to be made from time to time in the open market, negotiated and block transactions in compliance
with Rule 10b-18 of the Securities Exchange Act of 1934, as amended. Rule 10b-18 is a "safe harbor" rule, which
allows issuers to repurchase shares of their own stock in the public market, subject to compliance with particular
repurchase requirements. 

Period:

Total
Number of
Shares
Purchased

Average
Price
Paid per
Share

Total
Number of
Shares
Purchased
as Part of
Publicly
Announced
Plans of
Programs

Approximate
Dollar Value
of Shares
that May
Yet Be
Purchased
Under the
Plans or
Programs

November 1, 2011 through November 30, 2011 128,652 $ 3.20 128,652 $ 735,633
December 1, 2011 through December 31, 2011 58,434 3.64 58,434 $ 522,786
January 1, 2012 through January 31, 2012 45,391 $ 3.59 45,391 $ 360,049
Total 232,477 232,477

Item 3. Defaults upon Senior Securities

Nothing to report.
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Item 4. Reserved

Item 5. Other Information

Nothing to report.

Item 6. Exhibits

Exhibit
Number

31.1: Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2: Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1: Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

32.2:

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002.

99.1: Press Release dated March 15, 2012 announcing the financial results for the fiscal quarter ended January 31,
2012.
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SIGNATURES

In accordance with the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned thereunto duly authorized.

RF INDUSTRIES, LTD.

Date: March 15, 2012 By:  /s/ Howard F. Hill
Howard F. Hill, Chief Executive
Officer

Date: March 15, 2012 By:  /s/ James Doss
James Doss
President and Chief Financial Officer
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