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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

V2X, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS) (UNAUDITED)

Three Months Ended Six Months Ended
June 30, July 1, June 30, July 1,

(In thousands, except per share data) 2023 2022 2023 2022
Revenue $ 977,852  $ 498,066  $ 1,921,312  $ 954,537 
Cost of revenue 890,452  453,305  1,755,082  872,581 
Selling, general, and administrative expenses 53,130  29,740  101,381  61,699 
Operating income 34,270  15,021  64,849  20,257 
Loss on extinguishment of debt —  —  (22,052) — 
Interest expense, net (31,950) (1,963) (63,694) (3,643)
Other expense, net (311) —  (311) — 
Income (loss) from operations before income taxes 2,009  13,058  (21,208) 16,614 
Income tax expense (benefit) 210  2,586  (5,527) 3,287 
Net income (loss) $ 1,799  $ 10,472  $ (15,681) $ 13,327 

Earnings (loss) per share
Basic $ 0.06  $ 0.89  $ (0.51) $ 1.13 
Diluted $ 0.06  $ 0.88  $ (0.51) $ 1.12 

Weighted average common shares outstanding - basic 31,033  11,826  30,981  11,793 
Weighted average common shares outstanding - diluted 31,605  11,954  30,981  11,917 

The accompanying notes are an integral part of these financial statements.
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V2X, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) (UNAUDITED)

Three Months Ended Six Months Ended
June 30, July 1, June 30, July 1,

(In thousands) 2023 2022 2023 2022
Net income (loss) $ 1,799  $ 10,472  $ (15,681) $ 13,327 
Other comprehensive income (loss), net of tax
  Changes in derivative instruments:
  Net change in fair value of interest rate swaps 7,658  227  5,311  667 
  Net change in fair value of foreign currency forward contracts —  —  —  30 
  Tax (expense) benefit (1,444) 367  (1,296) 272 
  Net change in derivative instruments 6,214  594  4,015  969 
  Foreign currency translation adjustments, net of tax 274  (3,637) 2,080  (4,254)

Other comprehensive income (loss), net of tax 6,488  (3,043) 6,095  (3,285)
Total comprehensive income (loss) $ 8,287  $ 7,429  $ (9,586) $ 10,042 

The accompanying notes are an integral part of these financial statements.
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V2X, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

June 30, December 31,
(In thousands) 2023 2022
Assets

Current assets
Cash and cash equivalents $ 70,314  $ 116,067 
Receivables 746,562  728,582 
Prepaid expenses 77,724  74,234 
Other current assets 23,906  13,049 

Total current assets 918,506  931,932 
Property, plant, and equipment, net 82,284  78,715 
Goodwill 1,656,965  1,653,822 
Intangible assets, net 452,739  497,951 
Right-of-use assets 46,017  52,825 
Other non-current assets 22,245  17,858 

Total non-current assets 2,260,250  2,301,171 
Total Assets $ 3,178,756  $ 3,233,103 
Liabilities and Shareholders' Equity

Current liabilities
Accounts payable $ 416,424  $ 406,706 
Compensation and other employee benefits 145,000  168,038 
Short-term debt 15,500  11,850 
Other accrued liabilities 255,408  196,538 

Total current liabilities 832,332  783,132 
Long-term debt, net 1,190,023  1,262,811 
Deferred tax liabilities 13,773  15,813 
Operating lease liabilities 35,490  41,083 
Other non-current liabilities 114,420  133,185 

Total non-current liabilities 1,353,706  1,452,892 
Total liabilities 2,186,038  2,236,024 

Commitments and contingencies (Note 8)
Shareholders' Equity
Preferred stock; $0.01 par value; 10,000 shares authorized; No shares issued and outstanding —  — 
Common stock; $0.01 par value; 100,000 shares authorized; 31,081 and 30,470 shares issued and
outstanding as of June 30, 2023 and December 31, 2022, respectively 311  305 
Additional paid in capital 754,096  748,877 
Retained earnings 237,743  253,424 
Accumulated other comprehensive income (loss) 568  (5,527)

Total shareholders' equity 992,718  997,079 
Total Liabilities and Shareholders' Equity $ 3,178,756  $ 3,233,103 

The accompanying notes are an integral part of these financial statements.
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V2X, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
Six Months Ended

June 30, July 1,
(In thousands) 2023 2022
Operating activities

Net (loss) income $ (15,681) $ 13,327 
Adjustments to reconcile net (loss) income to net cash provided by operating activities:
Depreciation expense 11,326  3,238 
Amortization of intangible assets 45,211  4,423 
Loss (gain) on disposal of property, plant, and equipment 522  (15)
Stock-based compensation 20,446  4,725 
Amortization of debt issuance costs 4,692  388 
Loss on extinguishment of debt 22,052  — 

Changes in assets and liabilities:
Receivables (20,404) (29,302)
Prepaid expenses (1,645) (5,321)
Other assets 436  5,185 
Accounts payable 7,647  32,470 
Deferred taxes (5,143) — 
Compensation and other employee benefits (23,150) 2,507 
Other liabilities 31,831  (11,989)
Net cash provided by operating activities 78,140  19,636 

Investing activities
Purchases of capital assets (11,543) (3,492)
Proceeds from the disposition of assets 5  18 
Contribution to joint venture —  (2,113)
Net cash used in investing activities (11,538) (5,587)

Financing activities
Proceeds from issuance of long-term debt 250,000  — 
Repayments of long-term debt (424,888) (5,200)
Proceeds from revolver 552,750  392,000 
Repayments of revolver (467,750) (402,000)
Proceeds from exercise of stock options 6  370 
Payment of debt issuance costs (7,507) (458)
Prepayment premium on early redemption of debt (1,600) — 
Payments of employee withholding taxes on share-based compensation (14,618) (1,696)
Net cash used in financing activities (113,607) (16,984)

Exchange rate effect on cash 1,252  (507)
Net change in cash and cash equivalents (45,753) (3,442)
Cash and cash equivalents - beginning of period 116,067  38,513 
Cash and cash equivalents - end of period $ 70,314  $ 35,071 

Supplemental disclosure of cash flow information:
Interest paid $ 58,300  $ 3,409 
Income taxes paid $ 2,707  $ 6,112 
Purchase of capital assets on account $ 1,813  $ 13 

The accompanying notes are an integral part of these financial statements.

7



Table of Contents

V2X, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES TO SHAREHOLDERS' EQUITY (UNAUDITED)

Common Stock Issued Additional
Paid-in
Capital

Accumulated Other
Comprehensive
(Loss) Income

Total
Shareholders'

Equity(In thousands) Shares Amount
Retained
Earnings

Balance at December 31, 2021 11,738  $ 117  $ 88,116  $ 267,754  $ (5,900) $ 350,087 
Net income —  —  —  2,855  —  2,855 
Foreign currency translation adjustments —  —  —  —  (616) (616)
Unrealized gain on cash flow hedge —  —  —  —  374  374 
Employee stock awards and stock options 67  1  —  —  —  1 
Taxes withheld on stock compensation
awards —  —  (1,626) —  —  (1,626)
Stock-based compensation —  —  3,100  —  —  3,100 
Balance at April 1, 2022 11,805  $ 118  $ 89,590  $ 270,609  $ (6,142) $ 354,175 
Net income —  —  —  10,472  —  10,472 
Foreign currency translation adjustments —  —  —  —  (3,637) (3,637)
Unrealized gain on cash flow hedge —  —  —  —  594  594 
Employee stock awards and stock options 41  —  369  —  —  369 
Taxes withheld on restricted stock unit
compensation awards —  —  (70) —  —  (70)
Stock-based compensation —  —  1,575  —  —  1,575 
Balance at July 1, 2022 11,846  $ 118  $ 91,464  $ 281,081  $ (9,185) $ 363,478 

Balance at December 31, 2022 30,470  $ 305  $ 748,877  $ 253,424  $ (5,527) $ 997,079 
Net loss —  —  —  (17,480) —  (17,480)
Foreign currency translation adjustments —  —  —  —  1,806  1,806 
Unrealized loss on cash flow hedge —  —  —  —  (2,199) (2,199)
Employee stock awards and stock options 535  5  —  —  —  5 
Taxes withheld on stock compensation
awards —  —  (12,806) —  —  (12,806)
Stock-based compensation —  —  12,066  —  —  12,066 
Balance at March 31, 2023 31,005  $ 310  $ 748,137  $ 235,944  $ (5,920) $ 978,471 
Net income —  —  —  1,799  —  1,799 
Foreign currency translation adjustments —  —  —  —  274  274 
Unrealized gain on cash flow hedge —  —  —  —  6,214  6,214 
Employee stock awards and stock options 76  1  —  —  —  1 
Taxes withheld on restricted stock unit
compensation awards —  —  (1,812) —  —  (1,812)
Stock-based compensation —  —  7,771  —  —  7,771 
Balance at June 30, 2023 31,081  $ 311  $ 754,096  $ 237,743  $ 568  $ 992,718 

The accompanying notes are an integral part of these financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
NOTE 1
DESCRIPTION OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Business

V2X, Inc., an Indiana Corporation, formerly known as Vectrus, Inc. (Vectrus), is a leading provider of critical mission solutions and support to
defense clients globally. The Company operates as one segment and delivers a comprehensive suite of integrated solutions across the operations and
logistics, aerospace, training and technology markets to national security, defense, civilian and international clients.

On March 7, 2022, Vectrus entered into an Agreement and Plan of Merger (the Merger Agreement) with Vertex Aerospace Services Holding
Corp., a Delaware corporation (Vertex), Andor Merger Sub Inc., a Delaware corporation (Merger Sub Inc.) and Andor Merger Sub LLC, a Delaware
limited liability company (Merger Sub LLC). On July 5, 2022 (the Closing Date), Vectrus completed its merger (Merger) thereby forming V2X, Inc. For a
description of the Merger, see Note 3, Merger.

Unless the context otherwise requires or unless stated otherwise, references in these notes to "V2X", "we," "us," "our," “combined company”,
"the Company" and "our Company" refer to V2X, Inc. and all of its consolidated subsidiaries (including, subsequent to the Merger, Vertex and its
consolidated subsidiaries), taken together as a whole.

Equity Investments
In 2011, the Company entered into a joint venture agreement with Shaw Environmental & Infrastructure, Inc., which is now APTIM Federal

Services LLC. Pursuant to the joint venture agreement, High Desert Support Services, LLC (HDSS) was established to pursue and perform work on the
Ft. Irwin Installation Support Services Contract, which was awarded to HDSS in October 2012. In 2018, the Company entered into a joint venture
agreement with J&J Maintenance. Pursuant to the joint venture agreement, J&J Facilities Support, LLC (J&J) was established to pursue and perform
work on various U.S. government contracts. In 2020, the Company entered into a joint venture agreement with Kuwait Resources House for Human
Resources Management and Services Company. Pursuant to the joint venture agreement, ServCore Resources and Services Solutions, LLC (ServCore)
was established to operate and manage labor and life support services outside of the continental United States at designated locations serviced by V2X
and others around the world.

The Company accounts for investments in HDSS, J&J, and ServCore under the equity method and has the ability to exercise significant
influence but does not hold a controlling interest. The Company's proportionate 25%, 50%, and 40% shares, respectively, of income or losses from
HDSS, J&J, and ServCore are recorded in selling, general and administrative expenses in the Condensed Consolidated Statements of Income (Loss).
The Company's investment in these joint ventures is recorded in other non-current assets in the Condensed Consolidated Balance Sheets.

When cash distributions are received by the Company from its equity method investments, the cash distribution is compared to cumulative
earnings and cumulative cash distributions. Cash distributions received are recorded as a return on investment in operating cash flows within the
Condensed Consolidated Statements of Cash Flows to the extent cumulative cash distributions are less than cumulative earnings. Any cash distributions
in excess of cumulative earnings are recorded as a return of investment in investing cash flows within the Condensed Consolidated Statements of Cash
Flows. As of June 30, 2023 and December 31, 2022 the Company's joint venture investment balance was $6.3 million and $7.0 million, respectively. The
Company's proportionate share of income from the HDSS, J&J, and ServCore joint ventures was $2.0 million and $3.8 million for the three and six
months ended June 30, 2023, respectively, and not material for the first and second quarters of 2022.
Basis of Presentation

The Company's quarterly financial periods end on the Friday closest to the last day of the calendar quarter (June 30, 2023 for the second quarter
of 2023 and July  1, 2022 for the second quarter of 2022), except for the last quarter of the fiscal year, which ends on December 31. For ease of
presentation, the quarterly financial statements included herein are described as three months ended.

The unaudited interim Condensed Consolidated Financial Statements of V2X have been prepared pursuant to the rules and regulations of the
U.S. Securities and Exchange Commission (SEC). Accordingly, certain information and note disclosures normally included in annual financial statements
prepared in accordance with generally accepted accounting principles (GAAP) in the U.S. have been omitted. These unaudited interim Condensed
Consolidated Financial Statements should be read in conjunction with the audited Consolidated Financial Statements and notes thereto included in the
Company's Annual Report on Form 10-K for the year ended December 31, 2022.

It is management’s opinion that these financial statements include all normal and recurring adjustments necessary for a fair presentation of the
Company’s financial position and operating results. Revenue and net income for any interim period are not necessarily indicative of future or annual
results.
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NOTE 2
RECENT ACCOUNTING STANDARDS UPDATE

There have been no accounting standards issued or adopted during the first or second quarters of 2023 that are expected to have a material
impact on the Company's financial statements.

NOTE 3
MERGER

In accordance with Accounting Standards Codification (ASC) Topic 805, Business Combinations, the Company accounted for the below
transaction using the acquisition method. The Company conducted valuations of certain acquired assets and liabilities for inclusion in its Condensed
Consolidated Balance Sheets as of the date of the Merger. Assets that normally would not be recorded in ordinary operations, such as intangibles
related to contractual relationships, were recorded at their estimated fair values. The excess purchase price over the estimated fair value of the net
assets acquired was recorded as goodwill.

On the Closing Date, Vectrus completed its previously announced Merger with Vertex, forming V2X by acquiring all of the outstanding shares of
Vertex. On the Closing Date, Vertex and its consolidated subsidiaries became wholly-owned subsidiaries of the Company.

The combined V2X entity from the Merger is a larger and more diversified Company with the ability to compete for more integrated business
opportunities and generate revenue across geographies, clients, and contract types in supporting the mission of its customers.

Purchase Price Allocation
The Merger is accounted for as a business combination. As such, the assets acquired and liabilities assumed are accounted for at fair value,

with the excess of the purchase price over the fair value of the net identifiable assets acquired and liabilities assumed recorded as goodwill.
The Closing Date fair value of the consideration transferred totaled $634.0 million, which was comprised of the following:

(In thousands, except share and per share amounts) Purchase Price
Shares of V2X common stock issued 18,591,866 
Market price per share of V2X as of Closing Date $ 33.92 
Fair value of common shares issued $ 630,636 
Fair value of cash consideration 3,315 
Total consideration transferred $ 633,951 

10



Table of Contents

The following table summarizes the final fair values of the assets acquired and liabilities assumed in the Merger as of the Closing Date. As of
June 30, 2023, the Company considered these amounts to be final.

(In thousands) Fair Value
Cash and cash equivalents $ 196,993 
Receivables 331,300 
Prepaid expenses 50,838 
Property, plant, and equipment 55,678 
Intangible assets 480,000 
Other non-current assets 17,104 
Right-of-use assets 21,062 
Accounts payable (121,515)
Debt (1,352,303)
Compensation and other employee benefits (45,968)
Other current and non-current liabilities (334,469)
Total identifiable net assets (701,280)
Goodwill 1,335,231 
Total purchase consideration $ 633,951 

As a result of the Merger, the Company recognized $1,335.2  million of goodwill. The goodwill recognized is attributable to operational and
general and administrative cost synergies, expanded market opportunities and other benefits that do not qualify for separate recognition. None of the
goodwill is expected to be deductible for tax purposes. Intangible assets related to backlog and customer contracts arising from the Merger were also
recognized. The fair value of backlog was $316.0 million, and the fair value of the customer contracts was $164.0 million with amortization periods of 4.5
years and 14.0 years, respectively. The receivables of $331.3 million represent fair value and are considered fully collectible.

As part of the Merger, V2X acquired certain contracts, including a Transition Services Agreement (TSA) with Crestview Aerospace LLC
(Crestview), which was previously divested to American Industrial Partners Capital Fund VI, L.P. (AIP). For the three and six months ended June 30,
2023, the Company recorded $0.7 million and $1.4 million of income related to the TSA with Crestview, respectively, which was recorded as a reduction
in cost of revenue. AIP indirectly held approximately 59.5% of V2X common stock through Vertex Aerospace Holdco LLC as of June 30, 2023.

The following unaudited information shows the combined actual results of operations for the three and six months ended June 30, 2023 and pro
forma results for the three and six months ended July 1, 2022 as if the Merger had occurred on January 1, 2021. The unaudited pro forma information
reflects the effects of applying the Company's accounting policies and certain pro forma adjustments to the combined historical financial information of
Vertex. The pro forma adjustments include: a) incremental amortization expense associated with identified intangible assets; b) incremental interest
expense resulting from fair value adjustments applied to the Vertex debt that was assumed; and c) a reduction of revenues and operating expenses
associated with fair value adjustments made to acquire assets and assumed liabilities, such as contract assets and contract liabilities.

This unaudited pro forma information is presented for informational purposes only and may not necessarily reflect the actual results of operations
that would have been achieved, nor are they necessarily indicative of future results of operations.

Three Months Ended Six Months Ended
June 30, 2023 July 1, 2022 June 30, 2023 July 1, 2022

(Unaudited, in thousands) Actual Pro forma Actual Pro forma
Revenue $ 977,852  $ 887,377  $ 1,921,312  $ 1,730,118 

Net income (loss) $ 1,799  $ 4,004  $ (15,681) $ 15,897 
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NOTE 4
REVENUE
Performance Obligations

Performance obligations represent firm orders by the customer and excludes potential orders under indefinite delivery and indefinite quantity
(IDIQ) contracts, unexercised contract options and contracts awarded to us that are being protested by competitors with the U.S. Government
Accountability Office (GAO) or in the U.S. Court of Federal Claims (COFC). The level of order activity related to programs can be affected by the timing
of government funding authorizations and their project evaluation cycles. Year-over-year comparisons could, at times, be impacted by these factors,
among others.

Contracts are often modified to account for changes in contract specifications and requirements. If the modification either creates new
enforceable rights and obligations or changes the existing enforceable rights and obligations, the modification will be treated as a separate contract.
Contract modifications, except for those to exercise option years, have historically not been distinct from the existing contract and have been accounted
for as if they were part of that existing contract.

The Company's performance obligations are satisfied over time as services are provided throughout the contract term. Revenue is recognized
over time using the input method (e.g., costs incurred to date relative to total estimated costs at completion) to measure progress. Over-time recognition
is reinforced by the fact that the Company's customers simultaneously receive and consume the benefits of its services as they are performed. For most
U.S. government contracts, this continuous transfer of control to the customer is supported by contract terms that allow the customer to unilaterally
terminate the contract for convenience, pay us for costs incurred plus a reasonable profit and take control of any work in process. This continuous
transfer of control requires that progress towards completion of performance obligations is tracked in order to measure and recognize revenue.

The Company's contracts are multi-year contracts and typically include an initial period of one year or less with annual one-year (or less) option
periods. The number of option periods varies by contract, and there is no guarantee that an option period will be exercised. The right to exercise an
option period is at the sole discretion of the U.S. government when the Company is the prime contractor or of the prime contractor when the Company is
a subcontractor. The Company expects to recognize a substantial portion of its performance obligations as revenue within the next 12 months. However,
the U.S. government or the prime contractor may cancel any contract at any time through a termination for convenience or for cause. Substantially all of
the Company's contracts have terms that would permit recovery of all or a portion of the Company's incurred costs and fees for work performed in the
event of a termination for convenience.

Performance obligations as of June 30, 2023 and December 31, 2022 are presented in the following table:

June 30, December 31,
(In millions) 2023 2022
Performance Obligations $ 3,696  $ 2,997 

As of June 30, 2023, the Company expects to recognize approximately 43% and 57% of these performance obligations as revenue in 2023 and
2024, respectively.
Contract Estimates

The impact of adjustments in contract estimates on the Company's operating income can be reflected in either revenue or cost of revenue.
Cumulative catch-up adjustments for the three and six months ended June 30, 2023 increased operating income by $9.1 million and $22.2 million,
respectively. For the three and six months ended July 1, 2022, the adjustments increased operating income by $6.8 million and $7.4 million, respectively.

For the three and six months ended June 30, 2023, the cumulative catch-up adjustments to operating income increased revenue by $9.6 million
and $23.5 million, respectively. For the three and six months ended July 1, 2022, the cumulative catch-up adjustments to operating income increased
revenue by $6.8 million and $7.4 million, respectively.
Revenue by Category

Generally, the sales price elements for the Company's contracts are cost-plus, cost-reimbursable or firm-fixed-price, all of which are commonly
identified with a single contract. On a cost-plus contract, the Company is paid allowable incurred costs plus a profit, which can be fixed or variable
depending on the contract’s fee arrangement, up to funding levels predetermined by the Company's customers.

On cost-plus contracts, the Company does not bear the risks of unexpected cost overruns, provided that incurred costs do not exceed the
predetermined funded amounts. Most of the Company's cost-plus contracts also contain a firm-fixed-price element. Cost-plus contracts with award and
incentive fee provisions are primary variable contract fee arrangements. Award fees provide for a fee based on actual performance relative to
contractually specified performance criteria. Incentive fees are based on the relationship between total allowable and target cost.
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Most of the Company's contracts include a cost-reimbursable element to capture costs of consumable materials required for the program.
Typically, these costs do not bear fees.

On a time-and-materials contract, the Company is reimbursed for labor at fixed hourly rates and generally reimbursed separately for allowable
materials, costs and expenses at cost. For this contract type, the Company bears the risk that labor costs and allocable indirect expenses are greater
than the fixed hourly rate defined within the contract.

On a firm-fixed-price contract, the Company agrees to perform the contractual statement of work for a predetermined contract price. A firm-fixed-
price contract typically offers higher profit margin potential than a cost-plus contract, which is commensurate with the greater levels of risk assumed on a
firm-fixed-price contract. Although a firm-fixed-price contract generally permits retention of profits if the total actual contract costs are less than the
estimated contract costs, the Company bears the risk that increased or unexpected costs may reduce profit or cause the Company to sustain losses on
the contract. Although the overall scope of work required under the contract may not change, profit may be adjusted as experience is gained and as
efficiencies are realized or costs are incurred.

The following tables present various revenue disaggregations.

Revenue by contract type is as follows:

Three Months Ended Six Months Ended
June 30, July 1, % June 30, July 1, %

(In thousands) 2023 2022 Change 2023 2022 Change
Cost-plus and cost-reimbursable $ 507,282  $ 355,559  42.7 % $ 1,019,217  $ 666,653  52.9 %
Firm-fixed-price 438,684  128,348  241.8 % 834,891  256,352  225.7 %
Time-and-materials 31,886  14,159  125.2 % 67,204  31,532  113.1 %
Total revenue $ 977,852  $ 498,066  $ 1,921,312  $ 954,537 

Revenue by geographic region in which the contract is performed is as follows:

Three Months Ended Six Months Ended
June 30, July 1, % June 30, July 1, %

(In thousands) 2023 2022 Change 2023 2022 Change
United States $ 578,514  $ 158,719  264.5 % $ 1,127,284  $ 325,454  246.4 %
Middle East 279,083  250,222  11.5 % 560,204  485,313  15.4 %
Asia 65,533  46,386  41.3 % 129,850  62,592  107.5 %
Europe 54,722  42,739  28.0 % 103,974  81,178  28.1 %
Total revenue $ 977,852  $ 498,066  $ 1,921,312  $ 954,537 

Revenue by contract relationship is as follows:

Three Months Ended Six Months Ended
June 30, July 1, % June 30, July 1, %

(In thousands) 2023 2022 Change 2023 2022 Change
Prime contractor $ 916,060  $ 468,453  95.5 % $ 1,795,239  $ 895,546  100.5 %
Subcontractor 61,792  29,613  108.7 % 126,073  58,991  113.7 %
Total revenue $ 977,852  $ 498,066  $ 1,921,312  $ 954,537 

13



Table of Contents

Revenue by customer is as follows:

Three Months Ended Six Months Ended
June 30, July 1, % June 30, July 1, %

(In thousands) 2023 2022 Change 2023 2022 Change
Army $ 393,499  $ 326,756  20.4 % $ 784,002  $ 606,869  29.2 %
Navy 293,198  64,885  351.9 % 585,888  140,102  318.2 %
Air Force 154,001  68,457  125.0 % 283,982  129,930  118.6 %
Other 137,154  37,968  261.2 % 267,440  77,636  244.5 %
Total revenue $ 977,852  $ 498,066  $ 1,921,312  $ 954,537 

Contract Balances
The timing of revenue recognition, billings, and cash collections results in billed and unbilled accounts receivable (contract assets) and customer

advances and deposits (contract liabilities) on the Condensed Consolidated Balance Sheets. Amounts are billed as work progresses in accordance with
agreed-upon contractual terms at periodic intervals (e.g., biweekly or monthly). Generally, billing occurs subsequent to revenue recognition, resulting in
contract assets. However, the Company may receive advances or deposits from its customers before revenue is recognized, resulting in contract
liabilities. These advance billings and payments are not considered significant financing components because they are frequently intended to ensure that
both parties are in conformance with the primary contract terms. These assets and liabilities are reported on the Condensed Consolidated Balance
Sheets on a contract-by-contract basis at the end of each reporting period.

As of June 30, 2023 and December 31, 2022, the Company had contract assets of $570.8 million and $487.8 million, respectively. Contract
assets primarily consist of unbilled receivables which represent rights to consideration for work completed but not billed as of the reporting date. The
balance of unbilled receivables consists of costs and fees that are: (i) billable immediately; (ii) billable on contract completion; or (iii) billable upon other
specified events, such as the resolution of a request for equitable adjustment. Refer to Note 5, Receivables for additional information regarding the
composition of the Company's receivable balances. As of June 30, 2023 and December 31, 2022, contract liabilities, included in other accrued liabilities
in the Condensed Consolidated Balance Sheets, were $62.6 million and $76.4 million, respectively.

NOTE 5
RECEIVABLES

Receivables were comprised of the following:

(In thousands) June 30, 2023 December 31, 2022
Billed receivables $ 164,677  $ 227,718 
Unbilled receivables (contract assets) 570,785  487,758 
Other 11,100  13,106 
Total receivables $ 746,562  $ 728,582 

As of June 30, 2023 and December 31, 2022, substantially all billed receivables are due from the U.S. government, either directly as prime
contractor to the U.S. government or as subcontractor to another prime contractor to the U.S. government. Because the Company's billed receivables
are with the U.S. government, the Company does not believe it has a material credit risk exposure.

Unbilled receivables are contract assets that represent revenue recognized on long-term contracts in excess of amounts billed as of the balance
sheet date. The Company expects to bill customers for the majority of the June 30, 2023 contract assets during 2023. Changes in the balance of unbilled
receivables are primarily due to the timing differences between performance and customers' payments.
NOTE 6
DEBT
Senior Secured Credit Facilities

In September 2014, Vectrus and its wholly-owned subsidiary, Vectrus Systems Corporation (VSC), entered into a senior secured credit
agreement. The credit agreement was subsequently amended on December 24, 2020 and January 24, 2022 and is collectively referred to as the Prior
Credit Agreement. The credit agreement consisted of a term loan (Amended Term Loan) and a $270.0  million revolving credit facility (Amended
Revolver).

On the Closing Date, the outstanding debt from the Amended Term Loan and the Amended Revolver, $50.2 million and $40.0 million, respectively,
was repaid and related guarantees and liens were discharged and released. Repayment was made using proceeds from the Vertex First Lien Credit
Agreement described below.
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On the Closing Date, certain of the Company's subsidiaries, including VSC (and together with VSC, the Company Guarantor Subsidiaries), that
became direct or indirect subsidiaries of Vertex Aerospace Service Corp., a Delaware corporation and wholly-owned indirect subsidiary of Vertex (Vertex
Borrower), have provided guarantees of the indebtedness under each of:

i. the First Lien Credit Agreement, dated as of December 6, 2021 (as amended by the Amendment No. 1 to First Lien Credit Agreement, dated as
of the Closing Date, and as further amended, restated, amended and restated, supplemented and otherwise modified from time to time, the
Vertex First Lien Credit Agreement), by and among Vertex Borrower, as borrower, Vertex Aerospace Intermediate LLC, a Delaware limited
liability company, direct parent entity of Vertex Borrower and wholly-owned indirect subsidiary of Vertex (Vertex Holdings), the lenders from time
to time party thereto and Royal Bank of Canada, as administrative agent;

ii. the Second Lien Credit Agreement, dated as of December 6, 2021 (as amended, restated, amended and restated, supplemented and otherwise
modified from time to time, the Vertex Second Lien Credit Agreement), Vertex Borrower, as borrower, Vertex Holdings, the lenders from time to
time party thereto and Royal Bank of Canada, as administrative agent; and

iii. the ABL Credit Agreement, dated as of June 29, 2018 (as amended by the First Amendment to ABL Credit Agreement, dated as of May 17, 2019,
as further amended by the Second Amendment to ABL Credit Agreement, dated as of May 17, 2021, and as further amended by the Third
Amendment to ABL Credit Agreement, dated as of December 6, 2021, as further amended by the Fourth Amendment to ABL Credit Agreement,
dated as of the Closing Date, and as further amended, restated, amended and restated, supplemented and otherwise modified from time to time,
the Vertex ABL Credit Agreement), by and among Vertex Borrower, Vertex Holdings, certain other subsidiaries of Vertex Borrower from time to
time party thereto as co-borrowers, the lenders from time to time party thereto and Ally Bank, as administrative agent (in such capacity, the ABL
Agent).

On February 28, 2023, Vertex Borrower entered into a credit agreement (the 2023 Credit Agreement) among the lenders identified therein and
Bank of America, N.A., as administrative agent, collateral agent, swingline lender and letter of credit issuer. The 2023 Credit Agreement provides for
$750.0 million in senior secured financing, with a first lien on substantially all the Borrower’s assets, consisting of a $500.0 million five-year Revolving
Credit Facility (2023 Revolver) and a five-year $250.0 million Term Loan. The proceeds of these Credit Facilities were used to, among other things, (i)
repay the First Lien Incremental Term Tranche (as defined below), (ii) repay the entire outstanding amount of the Second Lien Credit Agreement, and (iii)
repay the entire outstanding ABL Credit Facility.

Vertex First Lien Credit Agreement
The Vertex First Lien Credit Agreement provides for senior secured first lien term loans in an aggregate principal amount of $1,185.0 million,

consisting of a $925.0 million term loan “B” tranche, (the First Lien Initial Term Tranche) and a $260.0 million incremental term loan “B” tranche (the First
Lien Incremental Term Tranche and, together with the First Lien Initial Term Tranche, collectively, the First Lien Term Facility). The entire amount of the
proceeds from the (i) First Lien Initial Term Tranche were previously used to finance the acquisition of certain subsidiaries of Raytheon Company, a
Delaware corporation, and related transaction costs (the Sky Acquisition in December 2021). As provided in the Merger Agreement, the proceeds of the
First Incremental Term Tranche were used by the Vertex Borrower to redeem all of the shares of previously issued preferred stock on the Closing Date
(but prior to the Merger). The remaining First Lien Incremental Term Tranche proceeds were used to repay in full all outstanding indebtedness under the
Prior Credit Agreement, and other transaction costs. Approximately $54.0  million of cash remained after funding the preferred stock redemption,
repayment of the Prior Credit Agreement and other transaction costs.

On February 28, 2023, the outstanding balance of the First Incremental Term Tranche of $258.7 million was repaid. The balance of unamortized
deferred financing costs related to the First Incremental Term Tranche of $11.9  million was recorded as a loss on extinguishment of debt in the
Condensed Consolidated Statements of (Loss) Income for the three months ended March 31, 2023.

The remaining loans under the First Lien Term Facility (consisting solely of the Initial Term Loan Tranche) amortize in an amount equal to
approximately $2.3 million per quarter for the fiscal quarters ending June 30, 2023, through September 30, 2028, with the balance of $864.9 million due
on December 6, 2028.

The Vertex Borrower’s obligations under the First Lien Term Facility, which were assumed in the Merger, are guaranteed by Vertex Holdings and
Vertex Borrower’s wholly-owned domestic subsidiaries (including the Company Guarantor Subsidiaries, collectively, the Guarantors), subject to
customary exceptions and limitations. The Vertex Borrower’s obligations under the First Lien Term Facility and the Guarantors’ obligations under the
related guarantees are secured by a first-lien on substantially all of the Vertex Borrower’s and the Guarantors’ assets which exists on a pari passu basis
with the lien held by the 2023 Credit Agreement lenders.
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The borrowings under the First Lien Initial Term Tranche bear interest at rates that, at the Vertex Borrower’s option, can be either a base rate,
determined by reference to the greater of (a) the federal funds rate plus 0.50%, (b) the prime lending rate, or (c) an adjusted Eurodollar rate plus 1.00%,
plus a margin of 2.50% to 2.75% per annum, or a Eurodollar rate, determined by reference to SOFR, plus a margin of 3.50% to 3.75% per annum, in
each case, depending on the consolidated first lien net leverage ratio of the Vertex Borrower and its subsidiaries. As of June 30, 2023, the effective
interest rate for the First Lien Initial Term Tranche was 9.73%.

The Vertex First Lien Credit Agreement contains customary representations and warranties and affirmative covenants. The Vertex First Lien
Credit Agreement also includes negative covenants that limit, among other things, additional indebtedness, additional liens, sales of assets, dividends,
investments and advances, prepayments of debt and mergers and acquisitions.

The Vertex First Lien Credit Agreement contains customary events of default, including, but not limited to, payment defaults, breaches of
representations and warranties, covenant defaults, events of bankruptcy and insolvency, failure of any guaranty or security document supporting the First
Lien Term Facility to be in full force and effect, and a change of control. If an event of default occurs and is continuing, the Vertex Borrower may be
required immediately to repay all amounts outstanding under the Vertex First Lien Credit Agreement.

As of June 30, 2023, the carrying value of the First Lien Credit Agreement was $913.4 million, excluding deferred discount and unamortized
deferred financing costs of $39.0 million. The estimated fair value of the First Lien Credit Agreement as of June 30, 2023 was $914.6 million. The fair
value is based on observable inputs of interest rates that are currently available to us for debt with similar terms and maturities for non-public debt (Level
2).

Vertex Second Lien Credit Agreement
The Vertex Second Lien Credit Agreement provided for senior secured second lien term loans in an aggregate principal amount of $185.0 million

(the Second Lien Term Facility). The entire amount of the proceeds from the Second Lien Term Facility were previously used to finance the Sky
Acquisition in December 2021. The Company voluntarily prepaid $25.0 million of the Second Lien Term Facility on December 30, 2022 (the Voluntary
Prepayment). On February 28, 2023, the remaining Second Lien Term Facility balance of $160.0  million was repaid (the 2023 Payoff) and related
guarantees and liens were discharged and released. The balance of unamortized deferred financing costs related to the Second Lien Term Facility of
$7.1 million was recorded as a loss on extinguishment of debt in the Condensed Consolidated Statements of (Loss) Income for the three months ended
March 31, 2023.

Under the terms of the Vertex Second Lien Credit Agreement, the Vertex Borrower was required to remit a prepayment premium of $1.6 million
with the 2023 Payoff which was recorded as a loss on extinguishment of debt in the Condensed Consolidated Statements of (Loss) Income for the three
months ended March 31, 2023.

Vertex ABL Credit Agreement
The Vertex ABL Credit Agreement provided for a senior secured revolving loan facility (the ABL Facility) of up to an aggregate amount of

$200.0 million (the loans thereunder, the ABL Loans). The Vertex ABL Credit Agreement also provided for (i) a $30.0 million sublimit of availability for
letters of credit, and (ii) a $10.0 million sublimit for short-term borrowings on a swingline basis. On February 28, 2023, the outstanding ABL Facility
borrowings of $67.5 million were repaid and related guarantees and liens were discharged and released. The balance of unamortized deferred financing
costs related to the Vertex ABL Credit Agreement of $1.5 million was recorded as a loss on extinguishment of debt in the Condensed Consolidated
Statements of (Loss) Income for the three months ended March 31, 2023.

2023 Credit Agreement

The 2023 Credit Agreement provides for $750.0 million in senior secured financing, with a first lien on substantially all the Borrower’s assets and
consists of (a) the 2023 Revolver (which includes (i) a $50.0 million sublimit of availability for letters of credit, and (ii) a $50.0 million sublimit for short-
term borrowings on a swingline basis) and (b) a five-year $250.0 million Term Loan.

The Term Loan portion of the 2023 Credit Agreement amortizes at approximately $1.6 million per quarter for the fiscal quarters ending June 30,
2023 through March 31, 2025, increasing to $3.1 million per quarter for the fiscal quarters ending June 30, 2025 through December 31, 2027, with the
balance of $203.1 million due on February 28, 2028.

The Vertex Borrower’s obligations under the 2023 Credit Agreement are guaranteed by the Guarantors, subject to customary exceptions and
limitations. The Vertex Borrower’s obligations under the 2023 Credit Agreement and the Guarantors’ obligations under the related guarantees are
secured by a first priority-lien on substantially all of the Vertex Borrower’s and the Guarantors’ assets (subject to customary exceptions and limitations)
which exists on a pari passu basis with the lien held by the First Lien Credit Agreement lenders.
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The borrowings under the 2023 Credit Agreement bear interest at rates that, at the Vertex Borrower’s option, can be either a base rate,
determined by reference to the greater of (a) the federal funds rate plus 0.50%, (b) the prime lending rate, or (c) an adjusted Eurodollar rate plus 1.00%,
plus a margin of 1.00% to 2.25% per annum, or a Eurodollar rate, determined by reference to SOFR, plus a margin of 2.00% to 3.25% per annum, in
each case, depending on the consolidated total net leverage ratio of the Vertex Borrower and its subsidiaries. As of June 30, 2023, the effective interest
rates for the 2023 Revolver and Term Loan portion of the 2023 Credit Agreement were 8.47% and 8.65%, respectively.

Unutilized commitments under the 2023 Revolver are subject to a per annum fee ranging from 0.25% to 0.50% depending on the consolidated
total net leverage ratio of the Vertex Borrower and its subsidiaries.

The Vertex Borrower is also required to pay a letter of credit fronting fee to each letter of credit issuer equal to 0.125% per annum of the amount
available to be drawn under each such letter of credit (or such other amount as may be mutually agreed by the Vertex Borrowers and the applicable
letter of credit issuer), as well as a fee to all lenders equal to the applicable margin to SOFR of Revolving Credit loans times the average daily amount
available to be drawn under all outstanding letters of credit.

The 2023 Credit Agreement contains customary representations and warranties, which must be accurate for the Vertex Borrower to borrow under
the 2023 Credit Agreement, and affirmative covenants. The 2023 Credit Agreement also includes negative covenants that limit, among other things,
additional indebtedness, transactions with affiliates, additional liens, sales of assets, dividends, investments and advances, prepayments of debt,
mergers and acquisitions.

The 2023 Credit Agreement contains financial covenants requiring (a) the consolidated total net leverage ratio not to exceed 5.00 to 1.00 for the
reporting periods ending on or after June 30, 2023, and on or prior to June 30, 2024, with further step downs thereafter, and (b) the consolidated interest
coverage ratio be at least 2.00 to 1.00 commencing with the reporting period ending on June 30, 2023.

The 2023 Credit Agreement contains customary events of default, including, but not limited to, payment defaults, breaches of representations and
warranties, covenant defaults, events of bankruptcy and insolvency, failure of any guaranty or security document supporting the 2023 Credit Agreement
to be in full force and effect, and a change of control. If an event of default occurs and is continuing, the Borrowers may be required immediately to repay
all amounts outstanding under the 2023 Credit Agreement.

As of June 30, 2023, there were $85.0  million of outstanding borrowings and $16.1  million of outstanding letters of credit under the 2023
Revolver. Availability under the 2023 Revolver was $398.9  million as of June 30, 2023. Unamortized deferred financing costs related to the 2023
Revolver of $4.7 million are included in other non-current assets in the Condensed Consolidated Balance Sheets. As of June 30, 2023, the fair value of
the 2023 Revolver approximated the carrying value because the debt bears a floating interest rate.

As of June 30, 2023, the carrying value of the Term Loan portion of the 2023 Credit Agreement was $248.4  million, excluding unamortized
deferred financing costs of $2.3  million. The estimated fair value of the Term Loan portion of the 2023 Credit Agreement as of June 30, 2023 was
$248.1 million. The fair value is based on observable inputs of interest rates that are currently available to us for debt with similar terms and maturities for
non-public debt (Level 2).

The aggregate scheduled maturities of the First Lien Credit Agreement and 2023 Credit Agreement as of June 30, 2023 are as follows:

(In thousands) Payments due
2023 (remainder of the year) $ 7,750 
2024 15,500 
2025 20,188 
2026 21,750 
2027 21,750 
After 2027 1,159,937 
Total $ 1,246,875 

As of June 30, 2023 the Company was in compliance with all covenants related to the First Lien Credit Agreement and the 2023 Credit
Agreement.
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NOTE 7
DERIVATIVE INSTRUMENTS

During the periods covered by this report, the Company has made no changes to its policies or strategies for the use of derivative instruments
and there has been no change in related accounting methods. Derivative instruments, which are designated as cash flow hedges, gains and losses are
initially reported as a component of accumulated other comprehensive income (loss) and subsequently recognized in earnings with the corresponding
hedged item.
Interest Rate Derivative Instruments

The Company is exposed to the risk that the earnings and cash flows could be adversely impacted due to fluctuations in interest rates. To
mitigate this risk, the Company entered into $350.0 million of interest rate swap contracts during the first six months of 2023. These contracts had a
notional value of $348.4 million as of June 30, 2023. These contracts are designated and qualify as effective cash flow hedges.

The following table summarizes the amount at fair value and location of the derivative instruments for interest rate hedges in the Condensed
Consolidated Balance Sheets as of June 30, 2023:

(In thousands) Fair Value (level 2)
Balance sheet caption Amount

Interest rate swap designated as cash flow hedge Other current assets $ 5,381 
Interest rate swap designated as cash flow hedge Other non-current assets $ 269 
Interest rate swap designated as cash flow hedge Other non-current liabilities $ 339 
Interest rate swap designated as cash flow hedge Accumulated other comprehensive income $ 5,311 

There were no interest rate swaps designated as cash flow hedges for the period ended December 31, 2022.
The Company regularly assesses the creditworthiness of the counterparty. As of June 30, 2023, the counterparty to the interest rate swaps had

performed in accordance with its contractual obligations. Both the counterparty credit risk and the Company's credit risk were considered in the fair value
determination.

Net interest rate derivative gains of $1.2 million were recognized in interest expense, net, in the Condensed Consolidated Statements of Income
(Loss) during the three and six months ended June 30, 2023. Net interest rate derivative losses of $0.4  million were recognized in the Condensed
Consolidated Statements of Income (Loss) during the first six months of 2022. The Company expects $5.4 million of existing interest rate swap gains
reported in accumulated other comprehensive income as of June 30, 2023 to be recognized in earnings within the next 12 months.

NOTE 8
COMMITMENTS AND CONTINGENCIES
General

From time to time, the Company is involved in various investigations, lawsuits, arbitration, claims, enforcement actions and other legal
proceedings, including government investigations and claims, which are incidental to the operation of its business. Some of these proceedings seek
remedies relating to employment matters, matters in connection with the Company's contracts and matters arising under laws relating to the protection of
the environment. Additionally, U.S. government customers periodically advise the Company of claims and penalties concerning certain potential
disallowed costs. When such findings are presented, V2X and the U.S. government representatives engage in discussions to enable V2X to evaluate the
merits of these claims as well as to assess the amounts being claimed.

Where appropriate, provisions are made to reflect probable losses related to the matters raised by U.S. government representatives. Such
assessments, along with any assessments regarding provisions for legal proceedings, are reviewed on a quarterly basis for sufficiency based on the
latest information available to us.

The Company estimated and accrued $28.6 million and $27.6 million as of June 30, 2023 and December 31, 2022, respectively, in other accrued
liabilities in the Condensed Consolidated Balance Sheets for legal proceedings and for claims with respect to its U.S. government contracts as discussed
below, including years where the U.S. government has not completed its incurred cost audits. Although the ultimate outcome of any legal matter or claim
cannot be predicted with certainty, based on present information, including the assessment of the merits of a particular claim, the Company does not
expect that any asserted or unasserted legal or contractual claims or proceedings, individually or in the aggregate, including the lawsuit discussed below,
will have a material adverse effect on its cash flows, results of operations or financial condition.
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U.S. Government Contracts, Investigations and Claims
The Company has U.S. government contracts that are funded incrementally on a year-to-year basis. Changes in government policies, priorities

or funding levels through agency or program budget reductions by the U.S. Congress or executive agencies could have a material adverse effect on the
Company's financial condition or results of operations. Furthermore, contracts with the U.S. government may be terminated or suspended by the U.S.
government at any time, with or without cause. Such contract suspensions or terminations could result in non-reimbursable expenses or charges or
otherwise adversely affecting the Company's financial condition and results of operations.

Departments and agencies of the U.S. government have the authority to investigate various transactions and operations of the Company, and
the results of such investigations may lead to administrative, civil or criminal proceedings, the ultimate outcome of which could be fines, penalties,
repayments or compensatory or treble damages. U.S. government regulations provide that certain findings against a contractor may lead to suspension
or debarment from future U.S. government contracts or the loss of export privileges for a company or an operating division or subdivision. Suspension or
debarment could have a material adverse effect on the Company because of its reliance on U.S. government contracts.

U.S. government agencies, including the Defense Contract Audit Agency, the Defense Contract Management Agency and others, routinely audit
and review the Company's performance on government contracts, indirect rates and pricing practices, and compliance with applicable contracting and
procurement laws, regulations and standards. Accordingly, costs billed or billable to U.S. government customers are subject to potential adjustment upon
audit by such agencies. The U.S. government agencies also review the adequacy of compliance with government standards for business systems,
including accounting, earned value management, estimating, materials management and accounting, purchasing, and property management systems.

In the performance of its contracts, the Company routinely requests contract modifications that require additional funding from U.S. government
customers. Most often, these requests are due to customer-directed changes in the scope of work. While the Company is entitled to recovery of these
costs under its contracts, the administrative process with the U.S. government customer may be protracted. Based on the circumstances, the Company
periodically files requests for equitable adjustments (REAs) that are sometimes converted into claims. In some cases, these requests are disputed by the
U.S. government customer. The Company believes its outstanding modifications, REAs and other claims will be resolved without material adverse
impact to its results of operations, financial condition or cash flows.

NOTE 9
STOCK-BASED COMPENSATION

The Company maintains an equity incentive plan, the 2014 Omnibus Incentive Plan, as amended and restated effective as of October 27, 2022
(the 2014 Omnibus Plan), to govern awards granted to V2X employees and directors, including nonqualified stock options (NQOs), restricted stock units
(RSUs), total shareholder return (TSR) awards, performance share units (PSUs) and other awards. The Company accounts for NQOs, stock-settled
RSUs and PSUs as equity-based compensation awards. TSR awards, described below, are accounted for as liability-based compensation awards.
Liability-based awards are revalued at the end of each reporting period to reflect changes in fair value.

Stock-based compensation expense and the associated tax benefits impacting the Company's Condensed Consolidated Statements of Income
(Loss) were as follows:

Three Months Ended Six Months Ended
(In thousands) June 30, 2023 July 1, 2022 June 30, 2023 July 1, 2022
Compensation costs for equity-based awards $ 7,771  $ 1,575  $ 19,837  $ 4,676 
Compensation costs for liability-based awards 304  592  609  50 
Total compensation costs, pre-tax $ 8,075  $ 2,167  $ 20,446  $ 4,725 

Future tax benefit $ 1,756  $ 466  $ 4,445  $ 1,017 

Compensation costs for equity-based awards for the six months ended June 30, 2023, included $10.8  million related to RSUs issued in
connection with the Merger.

As of June 30, 2023, total unrecognized compensation costs related to equity-based awards and liability-based awards were $28.0 million and
$1.4 million, respectively, which are expected to be recognized ratably over a weighted average period of 1.75 years and 1.37 years, respectively. Total
unrecognized compensation costs included $15.6 million of expense related to RSUs granted in connection with the Merger.
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The following table provides a summary of the activities for NQOs, RSUs and PSUs for the six months ended June 30, 2023:
NQOs RSUs PSUs

(In thousands, except per
share data) Shares

Weighted Average
Exercise Price Per

Share Shares

Weighted Average
Grant Date Fair Value

Per Share Shares

Weighted Average
Grant Date Fair Value

Per Share
Outstanding at January
1, 2023 42  $ 22.86  1,628  $ 35.47  —  $ — 

Granted —  $ —  301  $ 39.70  265  $ 35.66 
Exercised —  $ —  —  $ —  —  $ — 
Vested —  $ —  (957) $ 41.95  —  $ — 
Forfeited or expired —  $ —  (6) $ 40.59  —  $ — 

Outstanding at June 30,
2023 42  $ 22.86  966  $ 36.82  265  $ 35.66 

Restricted Stock Units
On July 5, 2022, pursuant to the terms of the Merger Agreement, the Company issued an additional 1,346,089 RSUs, with a grant date fair value

of $33.92 per share, to certain employees of Vertex. The RSUs have been or will be settled in shares of the Company's common stock, with 517,918
RSUs vesting on the six-month anniversary following the grant date and a quarter of the remaining 828,171 RSUs vesting or having vested on each of
four six-month anniversary dates following the grant date. The fair value of each RSU grant to employees and directors was determined based on the
closing price of V2X common stock on the date of grant. Stock compensation expense will be recognized ratably over the vesting period of the awards.

RSUs awarded to employees, excluding the RSU awards awarded under the Merger Agreement, discussed above, vest in one-third increments
on each of the three anniversary dates following the grant date subject to continued employment. Director RSUs are granted on the date of an annual
meeting of shareholders and vest on the business day immediately prior to the next annual meeting or the one-year anniversary of the grant date, if
earlier. The fair value of each RSU grant was determined based on the closing price of V2X common stock on the date of grant. Stock compensation
expense will be recognized ratably over the requisite service period of the RSU awards.

As of June 30, 2023, there was $21.8 million of unrecognized RSU related compensation expense.

Total Shareholder Return Awards
TSR awards are performance-based cash awards that are subject to a three-year performance period. Any payments earned are made in cash

following completion of the performance period according to the achievement of specified performance goals. As a result of the Merger and pursuant to
the terms of the TSR awards, performance achievement fair value was measured at July 4, 2022 at $4.6 million and the aggregate future award payouts
were fixed at that value. There were no cash-based TSR awards granted in the first or second quarters of 2023.

As of June 30, 2023, there was $1.4 million of unrecognized TSR related compensation expense.

Performance Share Units
During the first and second quarters of 2023, the Company granted two types of performance-based awards with market conditions. The first

award will vest and the stock will be issued at the end of a three-year period based on the attainment of certain total shareholder return performance
measures relative to Aerospace and Defense companies in the S&P 1500 Index and the employee's continued service through the vesting date. The
number of shares ultimately awarded, if any, can range up to 200% of the specified target awards. If performance is below the threshold level of
performance, no shares will be issued.

The second award will vest and stock will be issued at the end of a three-year period based on achievement of certain stock price targets,
shareholder return performance measures relative to certain Aerospace and Defense companies in the S&P 1500 Index and the employee's continued
service through the vest date. The numbers of shares ultimately awarded, if any, can range up to the specified target awards.

As of June 30, 2023, there was $6.2 million of unrecognized PSU related compensation expense.
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NOTE 10
INCOME TAXES
Effective Tax Rate

Income tax expense during interim periods is based on an estimated annual effective income tax rate, plus discrete items that may occur in any
given interim periods. The computation of the estimated effective income tax rate at each interim period requires certain estimates and judgment
including, but not limited to, forecasted operating income for the year, projections of the income earned and taxed in various jurisdictions, newly enacted
tax rate and legislative changes, permanent and temporary differences, and the likelihood of recovering deferred tax assets generated in the current
year.

For the three months ended June 30, 2023 and July 1, 2022, the Company recorded an income tax provision of $0.2 million and $2.6 million,
respectively, representing effective income tax rates of 10.5% and 19.8%, respectively. For the six months ended June 30, 2023 and July 1, 2022, the
Company recorded an income tax benefit of $5.5 million and a provision of $3.3 million, respectively, representing effective income tax rates of 26.1%
and 19.8%, respectively. The effective income tax rates vary from the federal statutory rate of 21.0% mainly due to state and foreign taxes, disallowed
compensation deduction under Internal Revenue Code Section 162(m), available deductions not reflected in book income, and income tax credits.
Uncertain Tax Positions

As of June 30, 2023 and December  31, 2022, unrecognized tax benefits from uncertain tax positions were $8.4 million and $8.6 million,
respectively. The decrease in uncertain tax positions was principally the result of the release of a position for lapse of statute of limitation.

NOTE 11
EARNINGS (LOSS) PER SHARE

Basic earnings per share (EPS) is computed by dividing net income, or loss, by the weighted average number of common shares outstanding for
the period. Diluted EPS reflects potential dilution that could occur if securities to issue common stock were exercised or converted into common stock.
Diluted EPS includes the dilutive effect of stock-based compensation outstanding after application of the treasury stock method.

Three Months Ended Six Months Ended
June 30, July 1, June 30, July 1,

(In thousands, except per share data) 2023 2022 2023 2022
Net income (loss) $ 1,799  $ 10,472  $ (15,681) $ 13,327 

Weighted average common shares outstanding 31,033  11,826  30,981  11,793 
Add: Dilutive impact of stock options 18  18  —  22 
Add: Dilutive impact of restricted stock units 554  110  —  102 
Diluted weighted average common shares outstanding 31,605  11,954  30,981  11,917 

Earnings (loss) per share
Basic $ 0.06  $ 0.89  $ (0.51) $ 1.13 
Diluted $ 0.06  $ 0.88  $ (0.51) $ 1.12 

The following table summarizes the weighted average of anti-dilutive securities excluded from the diluted earnings per share calculation.

Three Months Ended Six Months Ended
June 30, July 1, June 30, July 1,

(In thousands) 2023 2022 2023 2022
Anti-dilutive restricted stock units 2  25  2  15 
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NOTE 12
POST-EMPLOYMENT BENEFIT PLANS
Deferred Employee Compensation

The Company sponsors two non-qualified deferred compensation plans. Under these plans, participants are eligible to defer a portion of their
compensation on a tax deferred basis. Plan investments and obligations were recorded in other non-current assets and other non-current liabilities,
respectively, in the Condensed Consolidated Balance Sheets, representing the fair value related to the deferred compensation plans. Adjustments to the
fair value of the plan investments and obligations are recorded in selling, general, and administrative expenses. The plans assets and liabilities were
$2.8 million and $1.5 million as of June 30, 2023 and December 31, 2022, respectively.

Multi-Employer Pension Plans
Certain Company employees who perform work on contracts within the continental United States participate in multi-employer pension plans of

which the Company is not the sponsor. Company expenses related to these plans were $4.9 million and $8.2 million for the three and six months ended
June 30, 2023, respectively, and $0.3 million and $0.5 million for the three and six months ended July 1, 2022, respectively.

NOTE 13
SALE OF RECEIVABLES

On June 27, 2023, the Company entered into a Master Accounts Receivable Purchase Agreement (MARPA Facility) with MUFG Bank, Ltd.
(MUFG) for the sale of certain designated eligible receivables with the U.S. government. Under the MARPA Facility, the Company can sell eligible
receivables up to a maximum amount of $150.0 million. The receivables sold under the MARPA Facility are without recourse for any U.S. government
credit risk.

The Company accounts for these receivable transfers under the MARPA Facility as sales under ASC Topic 860, Transfers and Servicing, and
removes the sold receivables from its balance sheet. The fair value of the sold receivables approximated their book value due to their short-term nature.

The Company does not retain an ongoing financial interest in the transferred receivables other than cash collection and administrative services.
The Company estimated that its servicing fee was at fair value and therefore has not recognized a servicing asset or liability as of June 30, 2023.
Proceeds from the sale of receivables are reflected as cash flows from operating activities on the Condensed Consolidated Statements of Cash Flows.

MARPA Facility activity consisted of sales of $113.0 million of receivables representing an increase to cash flows provided by operating activities
for the six months ended June 30, 2023. Cash collected, but not remitted to MUFG, of $69.7 million is included in other accrued liabilities on the
Condensed Consolidated Balance Sheets as of June 30, 2023. As of June 30, 2023, remaining receivables sold were $43.3 million.

During the three months ended June 30, 2023, the Company incurred purchase discount fees, net of servicing fees, of $0.2 million, which are
presented in other expense, net on the Condensed Consolidated Statements of Income (Loss).
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
The following discussion of the Company's financial condition and results of operations should be read in conjunction with the unaudited

Condensed Consolidated Financial Statements and notes thereto included in this Quarterly Report on Form 10-Q as well as the audited Consolidated
Financial Statements and notes thereto and the information under the heading "Management's Discussion and Analysis of Financial Condition and
Results of Operations" included in the Company's Annual Report on Form 10-K for the year ended December 31, 2022. This Quarterly Report provides
additional information regarding the Company, its services, industry outlook and forward-looking statements that involve risks and uncertainties, including
those related to economic conditions such as inflation and rising interest rates, and the impact on the Company, its operations or future financial or
operational results. The forward-looking statements are not historical facts, but rather are based on current expectations, estimates, assumptions and
projections about the Company's industry, business and future financial results. Actual results could differ materially from the results contemplated by
these forward-looking statements. Refer to "Forward-Looking Information" for further information regarding forward-looking statements. Amounts
presented in and throughout this Item 2 are rounded and, as such, any rounding differences could occur in period over period changes and percentages
reported.

Overview
V2X, Inc. is a leading provider of critical mission solutions primarily to defense clients globally. The Company operates as one segment and

provides a comprehensive suite of integrated solutions across the operations and logistics, aerospace, training and technology markets to national
security, defense, civilian and international clients.

The Company's primary customer is the U.S. Department of Defense (DoD). For the six months ended June 30, 2023 and July 1, 2022, the
Company had total revenue of $1,921.3 million and $954.5 million, respectively, substantially all of which was derived from U.S. government customers.
For the six months ended June 30, 2023 and July 1, 2022, the Company generated approximately 41% and 64%, respectively, of its total revenue from
the U.S. Army.

Executive Summary
Revenue increased $479.8 million, or 96.3%, for the three months ended June 30, 2023 compared to the three months ended July 1, 2022.

Revenue increased $442.6 million due to the Merger and the remaining increase was from organic growth for legacy programs. Revenue from programs
in the U.S., Middle East, Asia and Europe increased by $419.8 million, $28.9 million, $19.1 million and $12.0 million, respectively.

Operating income for the three months ended June 30, 2023, was $34.3 million, an increase of $19.2 million, or 128.1%, compared to the three
months ended July 1, 2022. The increase was due to the Merger and improved performance of legacy programs.

During the performance of long-term contracts, estimated final contract prices and costs are reviewed periodically, and revisions are made as
required, which are recorded as changes in revenue and cost of revenue in the periods in which they are determined. Additionally, the fees under certain
contracts may be increased or decreased in accordance with cost or performance incentive provisions which measure actual performance against
established targets or other criteria. These incentive fees or penalties are included in revenue when there is sufficient information to reasonably assess
anticipated contract performance. Amounts representing contract change orders or limitations in funding on contracts are recorded only if it is probable a
claim will result in additional contract revenue and the amounts can be reliably estimated. Changes in estimated revenue, cost of revenue and the
related effect to operating income are recognized using cumulative adjustments, which recognize in the current period the cumulative effect of the
changes on current and prior periods based on a contract's percentage of completion. Cumulative adjustments are driven by changes in contract terms,
program performance, customer scope changes and changes to estimates in the reported period. These changes can increase or decrease operating
income depending on the dynamics of each contract.

Further details related to consolidated financial results for the three and six months ended June 30, 2023, compared to the three and six months
ended July 1, 2022, are contained in the "Discussion of Financial Results" section.
Merger with Vertex

For a discussion of the Merger and related debt and stock-based compensation obligations, see Note 3, Merger, Note 6, Debt, and Note 9,
Stock-Based Compensation, in the Notes to Condensed Consolidated Financial Statements.
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Significant Contracts
The following table reflects contracts that accounted for more than 10% of total revenue:

% of Total Revenue
Six Months Ended

Contract Name June 30, 2023 July 1, 2022
Logistics Civil Augmentation Program (LOGCAP) V - Kuwait Task Order 13.4% 22.2%
Logistics Civil Augmentation Program (LOGCAP) V - Iraq Task Order 7.8% 15.2%

Revenue associated with a contract will fluctuate based on increases or decreases in the work being performed on the contract, award fee
payment assumptions, and other contract modifications within the term of the contract resulting in changes to the total contract value.

The LOGCAP V - Kuwait Task Order is currently exercised through June 30, 2024, with two additional twelve-month options and one six-month
option through December 31, 2026. The task order provides services to support the Geographical Combatant Commands and Army Service Component
Commands throughout the full range of military operations in the Kuwait region. The LOGCAP V - Kuwait Task Order contributed $257.1 million and
$212.2 million of revenue for the six months ended June 30, 2023 and July 1, 2022, respectively.

The LOGCAP V - Iraq Task Order is currently exercised through June 21, 2024, with two additional twelve-month options and one six-month
option through December 21, 2026. The task order provides services to support the Geographical Combatant Commands and Army Service Component
Commands throughout the full range of military operations in the Iraq region. The LOGCAP V - Iraq Task Order contributed $150.5 million and $144.9
million of revenue for the six months ended June 30, 2023 and July 1, 2022, respectively.
Backlog

Total backlog includes remaining performance obligations, consisting of both funded backlog (firm orders for which funding is contractually
authorized and appropriated by the customer) and unfunded backlog (firm orders for which funding is not currently contractually obligated by the
customer and unexercised contract options). Total backlog excludes potential orders under IDIQ contracts and contracts awarded to us that are being
protested by competitors with the GAO or in the COFC. The value of the backlog is based on anticipated revenue levels over the anticipated life of the
contract. Actual values may be greater or less than anticipated. Total backlog is converted into revenue as work is performed. The level of order activity
related to programs can be affected by the timing of U.S. government funding authorizations and their project evaluation cycles. Year-over-year
comparisons could, at times, be impacted by these factors, among others.

The Company's contracts are multi-year contracts and typically include an initial period of one year or less with annual one-year or less option
periods for the remaining contract period. The number of option periods vary by contract, and there is no guarantee that an option period will be
exercised. The right to exercise an option period is at the sole discretion of the U.S. government when the Company is the prime contractor or of the
prime contractor when the Company is a subcontractor. The U.S. government may also extend the term of a program by issuing extensions or bridge
contracts, typically for periods of one year or less.

The Company expects to recognize a substantial portion of its funded backlog as revenue within the next 12 months. However, the U.S.
government or the prime contractor may cancel any contract at any time through a termination for convenience. Substantially all of the Company's
contracts have terms that would permit recovery of all or a portion of incurred costs and fees for work performed in the event of a termination for
convenience.

As of June 30, 2023, total backlog was $13.0 billion as compared to $12.3 billion at December 31, 2022. The following is a summary of funded
and unfunded backlog:

June 30, December 31,
(In millions) 2023 2022
Funded backlog $ 3,067  $ 2,567 
Unfunded backlog 9,916  9,695 
Total backlog $ 12,983  $ 12,262 

    Funded orders (different from funded backlog) represent orders for which funding was received during the period. The Company received funded
orders of $2.4 billion during the six months ended June 30, 2023, which was an increase of $1.3 billion compared to the six months ended July 1, 2022.
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Economic Opportunities, Challenges and Risks
The U.S. government’s investment in services and capabilities in response to changing security challenges creates a complex and fluid business

environment for V2X and other firms in this market. However, the U.S. continues to face substantial fiscal and economic challenges in addition to a
varying political environment which could affect funding. The pace and depth of U.S. government acquisition reform and cost savings initiatives,
combined with increased industry competitiveness to win long-term positions on key programs, could add pressure to revenue levels and profit margins.
However, the Company expects the U.S. government will continue to place a high priority on national security and will continue to invest in affordable
solutions. V2X believes that its capabilities, particularly in operations and logistics, aerospace, training and technology, should help its clients increase
efficiency, reduce costs, improve readiness, and strengthen national security and, as a result, continue to allow for long-term profitable growth in the
business. Further, the DoD budget remains the largest in the world and management believes the Company's addressable portion of the DoD budget
offers substantial opportunity for growth.

The U.S. government's Fiscal Year (FY) begins on October 1 and ends on September 30. On December 29, 2022, the FY 2023 Omnibus
Appropriations Act was signed into law by the President, providing $817 billion to the Defense Department (and $886 billion for National Defense). This
reflects a $44 billion increase over the President’s FY 2023 budget request. The Fiscal 2024 budget request was submitted to the U.S. Congress on
March 9, 2023, and requested $842 billion for the Department of Defense.

In January 2023, the statutory debt ceiling limit of $31.4 trillion was reached and on June 3, 2023, the President signed “The Fiscal
Responsibility Act” (FRA) into law, which suspends the debt ceiling until January 1, 2025. The FRA places caps on defense and non-defense
discretionary spending in FY 2024 and FY 2025. The FRA cap on discretionary spending for National Defense in FY 2024 and FY 2025 is $886 billion
and $895 billion, respectively. Additionally, the FRA mandates cuts to discretionary spending by one percent below the current-year level if a continuing
resolution is in place on January 1, 2024 or 2025.

While it is difficult to predict the specific course of future defense budgets, V2X believes the core functions the Company performs are mission-
essential and spending to maintain readiness, improve performance, increase service life, lower cost, and modernize digital and physical environments
will continue to be a U.S. government priority. The Company's focus is on providing integrated solutions across the mission lifecycle that encompass (i)
high consequence training; (ii) readiness/logistics/deployment; (iii) mission and infrastructure support, including rapid response contingency efforts; (iv)
battlefield connectivity and communications; (v) maintenance, modification, repair, and overhaul of assets and aircraft; (vi) and upgrades and
modernization across digital and physical environments. The Company develops and inserts operational technologies across its solutions to improve
efficiency and the outcomes of its clients' missions. The Company believes this aligns with its clients' intent to utilize and harden existing equipment,
infrastructure, and assets rather than executing new purchases. While customers may reduce the level of services required from us, the Company does
not currently anticipate the complete elimination of these services.

However, business conditions have become more challenging due to macroeconomic conditions, including inflation and rising interest rates.
Given the current pace of inflation and other geopolitical factors, the Company is monitoring the impact of rising costs on its active and future contracts.
To date, the Company has not experienced broad-based increases due to inflation in the costs of fixed-price and time and materials contracts that are
material to the business as a whole; however, if the Company begins to experience greater than expected inflation in its supply chain and labor costs,
profit margins, and in particular, the profit margin from fixed-price and time and materials contracts, which represent a substantial portion of its contracts,
the Company could be adversely affected. See Item 1A, "Risk Factors".

On August 16, 2022, the U.S. government enacted the Inflation Reduction Act of 2022, which includes, among other provisions, changes to the
U.S. corporate income tax system. While the Company does not currently anticipate any impact on its business, evaluation of the Inflation Reduction Act
of 2022 and its requirements continues, as well as any potential impact on its business in the future.

The information provided above does not represent a complete list of trends and uncertainties that could impact the Company's business in
either the near or long-term and should be considered along with the risk factors identified under the caption “Risk Factors” identified in Part 1, Item 1A in
the Company's Annual Report on Form 10-K for the year ended December 31, 2022 and the matters identified under the caption “Forward-Looking
Statement Information" herein.
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DISCUSSION OF FINANCIAL RESULTS
Three months ended June 30, 2023, compared to three months ended July 1, 2022

Selected financial highlights are presented in the following table:

Three Months Ended Change
(In thousands, except for percentages) June 30, 2023 July 1, 2022 $ %
Revenue $ 977,852  $ 498,066  $ 479,786  96.3 %
Cost of revenue 890,452  453,305  437,147  96.4 %
% of revenue 91.1 % 91.0 %
Selling, general, and administrative expenses 53,130  29,740  23,390  78.6 %
% of revenue 5.4 % 6.0 %
Operating income 34,270  15,021  19,249  128.1 %
Operating margin 3.5 % 3.0 %
Interest expense, net (31,950) (1,963) (29,987) 1,527.6 %
Other expense, net (311) —  (311) *
Income (loss) from operations before income taxes 2,009  13,058  (11,049) (84.6)%
% of revenue 0.2 % 2.6 %
Income tax expense (benefit) 210  2,586  (2,376) (91.9)%
Effective income tax rate 10.5 % 19.8 %
Net income (loss) $ 1,799  $ 10,472  $ (8,673) (82.8)%
*Percentage change is not meaningful.

Revenue
Revenue increased $479.8 million, or 96.3%, for the three months ended June 30, 2023 as compared to the three months ended July 1, 2022.

Revenue increased $442.6 million due to the Merger and the remaining increase was from organic growth for legacy programs. Revenue from programs
located in the U.S., Middle East, Asia and Europe increased by $419.8 million, $28.9 million, $19.1 million and $12.0 million, respectively.

Cost of Revenue
Cost of revenue increased $437.1 million, or 96.4%, for the three months ended June 30, 2023 as compared to the three months ended July 1,

2022, primarily due to the increased revenue from the Merger and increased amortization of intangible assets.

Selling, General, & Administrative (SG&A) Expenses
SG&A expenses increased $23.4 million, or 78.6%, for the three months ended June 30, 2023 as compared to the three months ended July 1,

2022, primarily due to the Merger.

Operating Income
Operating income increased $19.2 million, or 128.1%, for the three months ended June 30, 2023 as compared to the three months ended July 1,

2022. Operating income as a percentage of revenue was 3.5% for the three months ended June 30, 2023, compared to 3.0% for the three months
ended July 1, 2022. The increase was due to the Merger and improved performance of legacy programs.

Aggregate cumulative catch-up adjustments increased operating income by $9.1 million and $6.8 million for the three months ended June 30,
2023 and July 1, 2022, respectively. The aggregate cumulative catch-up adjustments for the three months ended June 30, 2023 and July 1, 2022 related
to changes in contract terms, program performance, customer changes in scope of work and changes to estimates in the reported period. Operating
income was also impacted by the mix of labor and cost differential between internal resources and subcontractors as well as the volume of other direct
cost purchases.
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Six months ended June 30, 2023, compared to six months ended July 1, 2022
Selected financial highlights are presented in the following table:

Six Months Ended Change
(In thousands, except for percentages) June 30, 2023 July 1, 2022 $ %
Revenue $ 1,921,312  $ 954,537  $ 966,775  101.3 %
Cost of revenue 1,755,082  872,581  882,501  101.1 %
% of revenue 91.3 % 91.4 %
Selling, general, and administrative expenses 101,381  61,699  39,682  64.3 %
% of revenue 5.3 % 6.5 %
Operating income 64,849  20,257  44,592  220.1 %
Operating margin 3.4 % 2.1 %
Loss on extinguishment of debt (22,052) —  (22,052) *
Interest expense, net (63,694) (3,643) (60,051) 1,648.4 %
Other expense, net (311) —  (311) *
Income (loss) from operations before income taxes (21,208) 16,614  (37,822) (227.7)%
% of revenue (1.1)% 1.7 %
Income tax (benefit) expense (5,527) 3,287  (8,814) (268.1)%
Effective income tax rate 26.1 % 19.8 %
Net (loss) income $ (15,681) $ 13,327  $ (29,008) (217.7)%
*Percentage change is not meaningful.

Revenue
Revenue increased $966.8 million, or 101.3%, for the six months ended June 30, 2023 as compared to the six months ended July 1, 2022.

Revenue increased $855.1 million due to the Merger and the remaining increase was from organic growth for legacy programs. Revenue from programs
located in the U.S., Middle East, Asia and Europe increased by $801.8 million, $74.9 million, $67.3 million and $22.8 million, respectively.

Cost of Revenue
Cost of revenue increased $882.5 million, or 101.1%, for the six months ended June 30, 2023 as compared to the six months ended July 1,

2022, primarily due to the increased revenue from the Merger and increased amortization of intangible assets.

Selling, General, & Administrative (SG&A) Expenses
SG&A expenses increased $39.7 million, or 64.3%, for the six months ended June 30, 2023 as compared to the six months ended July 1, 2022,

primarily due to the Merger.
Operating Income

Operating income increased $44.6 million, or 220.1%, for the six months ended June 30, 2023 as compared to the six months ended July 1,
2022. Operating income as a percentage of revenue was 3.4% for the six months ended June 30, 2023, compared to 2.1% for the six months ended July
1, 2022. The increase was due to the Merger and improved performance of legacy programs.

Aggregate cumulative catch-up adjustments increased operating income by $22.2 million and $7.4 million for the six months ended June 30,
2023 and July 1, 2022, respectively. The aggregate cumulative catch-up adjustments for the six months ended June 30, 2023 and July 1, 2022 related to
changes in contract terms, program performance, customer changes in scope of work and changes to estimates in the reported period. Operating
income was also impacted by the mix of labor and cost differential between internal resources and subcontractors as well as the volume of other direct
cost purchases.
Loss on Extinguishment of Debt

The Company recorded a $22.1 million loss on extinguishment of debt for the six months ended June 30, 2023. For a discussion of the loss on
extinguishment see Note 6, Debt, in the Notes to Condensed Consolidated Financial Statements.

27



Table of Contents

Interest (Expense) Income, Net
Interest (expense) income, net for the three and six months ended June 30, 2023 and July 1, 2022 was as follows:

Three Months Ended Change Six Months Ended Change
(In thousands, except for
percentages) June 30, 2023 July 1, 2022 $ % June 30, 2023 July 1, 2022 $ %
Interest income $ 141  $ 6  $ 135  2,250 % $ 349  $ 50  $ 299  598 %
Interest expense (32,091) (1,969) (30,122) 1,530 % (64,043) (3,693) (60,350) 1,634 %
Interest expense, net $ (31,950) $ (1,963) $ (29,987) 1,528 % $ (63,694) $ (3,643) $ (60,051) 1,648 %

Interest income is directly related to interest earned on cash and cash equivalents. Interest expense is directly related to borrowings under the
Company's senior secured credit facilities, with the amortization of debt issuance costs, and derivative instruments used to hedge a portion of exposure
to interest rate risk. Interest expense, net increased $60.1 million for the six months ended June 30, 2023 compared to the six months ended July 1,
2022 due to increased debt assumed with the Merger.

Other expense, net
During the three months and six months ended June 30, 2023, the Company incurred purchase discount fees and other expenses of $0.2 million

and $0.1 million, respectively, related to the sale of accounts receivable through the MARPA Facility.
Income Tax (Benefit) Provision

The Company recorded income tax provisions of $0.2 million and $2.6 million for the three months ended June 30, 2023 and July 1, 2022,
respectively, representing effective income tax rates of 10.5% and 19.8%, respectively. For the six months ended June 30, 2023 and July 1, 2022, the
Company recorded income tax benefit of $5.5 million and provision of $3.3 million, representing effective income tax rates of 26.1% and 19.8%,
respectively. The effective income tax rates vary from the federal statutory rate of 21.0% mainly due to state and foreign taxes, disallowed compensation
deduction under Internal Revenue Code Section 162(m), available deductions not reflected in book income, and income tax credits.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity

The Company has generated operating cash flows sufficient to fund its working capital, capital expenditures, and financing requirements. The
Company expects to fund its ongoing working capital, capital expenditure and financing requirements and pursue additional growth through new
business development and potential acquisition opportunities by using cash flows from operations, cash on hand, its credit facilities, and access to
capital markets. When necessary, the 2023 Revolver and MARPA Facility are available to satisfy short-term working capital requirements.

If cash flows from operations are less than expected, the Company may need to access the long-term or short-term capital markets. Although
the Company believes its current financing arrangements will permit financing of its operations on acceptable terms and conditions, access to and the
availability of financing on acceptable terms and conditions in the future will be impacted by many factors, including: (i) its credit ratings, (ii) the liquidity of
the overall capital markets, and (iii) the current state of the economy. The Company cannot provide assurance that such financing will be available on
acceptable terms or that such financing will be available at all.

As of June 30, 2023, there were $85.0  million of outstanding borrowings and $16.1  million of outstanding letters of credit under the 2023
Revolver. Unamortized deferred financing costs related to the 2023 Revolver of $4.7 million are included in other non-current assets in the Condensed
Consolidated Balance Sheets. As of June 30, 2023, the fair value of the 2023 Revolver approximated the carrying value because the debt bears a
floating interest rate.

As of June 30, 2023, the carrying value of the Term Loan portion of the 2023 Credit Agreement was $248.4  million, excluding unamortized
deferred financing costs of $2.3  million. The estimated fair value of the Term Loan portion of the 2023 Credit Agreement as of June 30, 2023 was
$248.1 million. The fair value is based on observable inputs of interest rates that are currently available to us for debt with similar terms and maturities for
non-public debt.

The cash presented on the Condensed Consolidated Balance Sheets consists of U.S. and international cash from wholly owned subsidiaries.
Approximately $26.7 million of the Company's $70.3 million in cash and cash equivalents at June 30, 2023 is held by foreign subsidiaries and is not
available to fund U.S. operations unless repatriated. The Company does not currently expect to repatriate undistributed earnings of foreign subsidiaries.
The Company expects its U.S. domestic cash resources will be sufficient to fund its U.S. operating activities and cash commitments for financing
activities.
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Dividends
The Company does not currently plan to pay a regular dividend on its common stock. The declaration of any future cash dividends and the

amount of any such dividends, if declared, will depend upon the Company's financial condition, earnings, capital requirements, financial covenants and
other contractual restrictions and the discretion of its Board of Directors. In deciding whether to pay future dividends on common stock, the Board of
Directors may take into account such matters as general business conditions, industry practice, the Company's financial condition and performance, its
future prospects, cash needs and capital investment plans, income tax consequences, applicable law and such other factors as the Board of Directors
may deem relevant.

Sources and Uses of Liquidity
Cash, accounts receivable, unbilled receivables, and accounts payable are the principal components of the Company's working capital and are

generally driven by revenue with other short-term fluctuations related to payment practices by customers, sales of accounts receivable through the
MARPA Facility and the timing of billings. The Company's receivables reflect amounts billed to customers, as well as the revenue that was recognized in
the preceding month, which is normally billed the month following each balance sheet date.

Accounts receivable balances can vary significantly over time and are impacted by revenue levels and the timing of payments received from
customers. Days sales outstanding (DSO) is a metric used to monitor accounts receivable levels. The Company determines its DSO by calculating the
number of days necessary to exhaust its ending accounts receivable balance based on its most recent historical revenue. DSO was 68 days as of June
30, 2023 and December 31, 2022.

The following table sets forth net cash used in operating activities, investing activities and financing activities:

Six Months Ended
(In thousands) June 30, 2023 July 1, 2022
Operating activities $ 78,140  $ 19,636 
Investing activities (11,538) (5,587)
Financing activities (113,607) (16,984)
Foreign exchange 1,252  (507)
Net change in cash and cash equivalents $ (45,753) $ (3,442)
Impact on cash balances due to changes in foreign exchange rates.

Net cash provided by operating activities for the six months ended June 30, 2023, primarily consisted of cash inflows from non-cash net income
items of $104.3 million and sales of accounts receivable through the MARPA Facility of $113.0 million, partially offset by net cash outflows in working
capital accounts of $123.5 million and a net loss of $15.7 million.

Net cash used in operating activities for the six months ended July 1, 2022 consisted of cash inflows from net income of $13.3 million and non-
cash net income items of $12.7 million, partially offset by cash outflows for other long-term assets and liabilities of $3.2 million and net working capital
requirements of $3.2 million. The net working capital inflows were largely from increases in accounts payable offset by increases in accounts receivable
and decreases in other accrued liabilities, which included an $8.1 million payment of deferred CARES Act payroll taxes.

Net cash used in investing activities for the six months ended June 30, 2023 consisted of $11.5 million of capital expenditures for the purchase of
software and hardware, vehicles and equipment related to ongoing operations.

Net cash used in investing activities for the six months ended July 1, 2022 consisted of $3.5 million of capital expenditures for the purchase of
software and hardware, and vehicles and equipment related to ongoing operations and $ 2.1 million for a joint venture contribution.

Net cash used in financing activities during the six months ended June 30, 2023 consisted of repayments of long-term debt of $424.9 million,
revolver repayments of $467.8 million, payments for employee withholding taxes on share-based compensation of $14.6 million, and payments for debt
issuance costs of $7.5 million, partially offset by proceeds from long term debt and the revolver of $250.0 million and $552.8 million, respectively.

Net cash used in financing activities during the six months ended July 1, 2022 consisted of repayments of long-term debt of $5.2 million,
payments of $1.7 million for employee withholding taxes on share-based compensation and payments $0.5 million for debt issuance costs. During the six
months ended July 1, 2022, the Company borrowed and repaid $392.0 million and $402.0 million, respectively, on the Amended Revolver. These cash
outflows were partially offset by $0.4 million received from the exercise of stock options.

1
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Capital Resources
At June 30, 2023, the Company held cash and cash equivalents of $70.3 million, which included $26.7 million held by foreign subsidiaries, and

had $398.9 million of available borrowing capacity under the 2023 Revolver, which expires on February 25, 2028. The Company believes that its cash
and cash equivalents at June 30, 2023, as supplemented by cash flows from operations, the 2023 Revolver, and the MARPA Facility will be sufficient to
fund its anticipated operating costs, capital expenditures, and current debt repayment obligations for at least the next 12 months.

Contractual Obligations
As of June 30, 2023, commitments to make future payments under long-term contractual obligations were as follows:

Payments Due by Period

Less than 1 year
More than 5

Years(In thousands) Total 1 - 3 Years 3 - 5 Years
Operating leases $ 58,750  $ 17,002  $ 20,533  $ 14,275  $ 6,940 
Principal payments on Vertex First Lien Credit
Agreement¹ 913,437  9,250  18,500  18,500  867,187 
Principal payments on 2023 Credit Agreement¹ 333,438  6,250  20,313  306,875  — 
Interest on Vertex First Lien and 2023 Credit Agreements 595,323  114,165  227,697  217,521  35,940 
Total $ 1,900,948  $ 146,667  $ 287,043  $ 557,171  $ 910,067 
¹ Includes unused funds fee and is based on the June 30, 2023 interest rate and outstanding balance.

CRITICAL ACCOUNTING POLICIES, ESTIMATES AND JUDGMENTS
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the

reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenue and expenses during the reporting periods. Estimates are revised as additional information becomes available. Management
believes that the accounting estimates employed and the resulting balances are reasonable; however, actual results in these areas could differ from
management's estimates under different assumptions or conditions.

The Company believes that the assumptions and estimates associated with revenue recognition, business combinations, goodwill and other
intangible assets, and income taxes have the greatest potential impact on its financial statements. Therefore, the Company considers these to be its
critical accounting policies and estimates. There have been no material changes in the critical accounting policies and estimates from those discussed in
the Company's Annual Report on Form 10-K for the year ended December 31, 2022.

New Accounting Pronouncements
Refer to Part I, Item 1, Note 2, Recent Accounting Standards Update in the Notes to Condensed Consolidated Financial Statements included in

this Quarterly Report on Form 10-Q for information regarding accounting pronouncements and accounting standards updates.

FORWARD-LOOKING INFORMATION
This Quarterly Report on Form 10-Q and certain information incorporated herein by reference contain forward-looking statements within the

meaning of Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act), and Section 27A of the Securities Act of 1933, as
amended (the Securities Act), and the Private Securities Litigation Reform Act of 1995 and, as such, may involve risks and uncertainties. All statements
included or incorporated by reference in this report, other than statements that are purely historical, are forward-looking statements. Forward-looking
statements generally can be identified by the use of forward-looking terminology such as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,”
“believe,” “could,” “potential,” “continue” or similar terminology. These statements are based on the beliefs and assumptions of the management of the
Company based on information currently available to management. Forward-looking statements are not guarantees of future performance and are
subject to risks and uncertainties that could cause actual results to differ materially from the results contemplated by the forward-looking statements.
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The Company undertakes no obligation to update any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. In addition, forward-looking statements are subject to certain risks and uncertainties that could cause actual results
to differ materially from the Company's historical experience and its present expectations or projections. These risks and uncertainties include, but are
not limited to: the Company's ability to submit proposals for and/or win all potential opportunities in the pipeline; the Company's ability to retain and
renew existing contracts; the Company's ability to compete with other companies in the market; security breaches and other disruptions to information
technology and operation; the mix of cost-plus, cost-reimbursable, and firm-fixed-price contracts; maintaining the Company's reputation and relationship
with the U.S. government; protests of new awards; economic, political and social conditions in the countries in which the Company conducts business;
changes in U.S. or international government defense budgets; government regulations and compliance therewith, including changes to the DoD
procurement process; changes in technology; intellectual property matters; governmental investigations, reviews, audits and cost adjustments;
contingencies related to actual or alleged environmental contamination, claims and concerns; delays in completion of the U.S. government budget; the
Company's success in extending, deepening, and enhancing its technical capabilities; success in expanding the Company's geographic footprint or
broadening its customer base; the Company's ability to realize the full amounts reflected in the Company's backlog; impairment of goodwill; misconduct
of employees, subcontractors, agents, prime contractors and business partners; the Company's ability to control costs; level of indebtedness; terms of
credit agreements; inflation and interest rate risk; subcontractor performance; economic and capital markets conditions; the Company's ability to
maintain safe work sites and equipment; the Company's ability to retain and recruit qualified personnel; the Company's ability to maintain good
relationships with employees and contractors; teaming relationships with other contractors; changes in accounting estimates; the adequacy of the
Company's insurance coverage; volatility in the Company's stock price; changes in tax provisions or exposure to additional income tax liabilities; risks
and uncertainties relating to the Merger; risks and uncertainties relating to the Spin-off; changes in GAAP; and other factors described in Item 1A, “Risk
Factors” and elsewhere in the Company's Annual Report on Form 10-K for the year ended December 31, 2022 and described from time to time in future
reports filed with the SEC.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Earnings, cash flows and financial position are exposed to market risks relating to fluctuations in interest rates and foreign currency exchange

rates. All potential changes noted below are based on information available at June 30, 2023.
Interest Rate Risk

Each one percentage point change associated with the variable rate Vertex First Lien Credit Agreement and would result in a $8.2 million change
in the related annual cash interest expenses.

Assuming the 2023 Revolver was fully drawn to a principal amount equal to $500.0 million, each one percentage point change in interest rates
would result in a $5.1 million change in annual cash interest expense.

As of June 30, 2023, the notional value of the Company's interest rate swap agreements totaled $348.4 million. The difference to be paid or
received under the terms of the interest rate swap agreements is accrued as interest rates change and recognized as an adjustment to interest expense
for the related debt in the period incurred. Changes in the variable interest rates to be paid pursuant to the terms of the interest rate swap agreements
will have a corresponding effect on future cash flows. Refer to Note 7, Derivative Instruments in the Notes to Condensed Consolidated Financial
Statements included in this Quarterly Report on Form 10-Q for additional information regarding the Company's interest rate swaps.

Foreign Currency Exchange Risk
The majority of the Company's business is conducted in U.S. dollars. However, the Company is required to transact in foreign currencies for

some of its contracts, resulting in some assets and liabilities denominated in foreign currencies. As a result, earnings may experience volatility related to
movements in foreign currency exchange rates. In the past, the Company entered into forward foreign exchange contracts to buy or sell various foreign
currencies to selectively protect against volatility in the value of non-functional currency denominated monetary assets and liabilities. The impact of the
related contracts on the Condensed Consolidated Statements of Income (Loss) and Condensed Consolidated Balance Sheets was not material and
related hedging was discontinued. The Company's forward contracts expired in January 2022 and no such contracts are outstanding as of June 30,
2023.
ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

The Company's management, with the participation of the Company's Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of the Company's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of June
30, 2023. Based on such evaluation, the Chief Executive Officer and Chief Financial Officer concluded that, as of June 30, 2023, the Company’s
disclosure controls and procedures were effective to ensure that information required to be disclosed in reports the Company files or submits under the
Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and (ii) accumulated and
communicated to management to allow timely decisions regarding required disclosure. Any controls and procedures, no matter how well designed and
operated, can provide only reasonable assurance of achieving the desired control objectives.
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Changes in Internal Control over Financial Reporting
As discussed in Note 3, Merger in the Notes to Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q,

the Company completed the Merger with Vertex on July 5, 2022. As permitted by interpretive guidance for newly acquired businesses issued by the SEC
Staff, management has excluded the internal control over financial reporting (ICFR) of Vertex and its consolidated subsidiaries from the evaluation of the
Company's effectiveness of its disclosure controls and procedures as of June 30, 2023. Since the date of Merger, Vertex's financial results are included
in the Company's Consolidated Financial Statements. As part of the post-closing integration activities, the Company is engaged in the process of
assessing the internal controls. The Company has begun to integrate policies, processes, people, technology and operations for the post-acquisition
combined company, and it will continue to evaluate the impact of any related changes to ICFR.

Other than the items discussed above, there were no changes in the Company's ICFR that occurred during the six months ended June 30, 2023,
that materially affected, or are reasonably likely to materially affect, its ICFR.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time, the Company is involved in legal proceedings that are incidental to the operation of its business. Some of these proceedings
seek remedies relating to employment matters, matters in connection with contracts and matters arising under laws relating to the protection of the
environment.

Although the ultimate outcome of any legal matter cannot be predicted with certainty, based on present information, including the Company's
assessment of the merits of the particular claim, the Company does not expect that any asserted or unasserted legal claims or proceedings, individually
or in the aggregate, will have a material adverse effect on its cash flows, results of operations or financial condition.

Refer to Note 8, Commitments and Contingencies, in the Notes to Condensed Consolidated Financial Statements included in this Quarterly
Report on Form 10-Q for further information.
ITEM 1A. RISK FACTORS

None.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS

10.1 Form of V2X, Inc. Second Amendment and Restatement of the V2X, Inc. 2014 Omnibus Incentive Plan – Restricted Stock Unit
Award Agreement (Non-employee Director)*+

31.1 Chief Executive Officer Certification pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 +

31.2 Chief Financial Officer Certification pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 +

32.1 Chief Executive Officer Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. This Exhibit is intended to be furnished in accordance with Regulation S-K Item 601(b)(32)(ii) and shall not be
deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934 or incorporated by reference into any future
filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except as shall be expressly set forth by specific
reference. +

32.2 Chief Financial Officer Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. This Exhibit is intended to be furnished in accordance with Regulation S-K Item 601(b)(32)(ii) and shall not be
deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934 or incorporated by reference into any future
filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except as shall be expressly set forth by specific
reference. +

101 The following materials from V2X, Inc.’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2023, formatted in iXBRL
(Inline Extensible Business Reporting Language): (i) Unaudited Condensed Consolidated Statements of Income (Loss), (ii)
Unaudited Condensed Consolidated Statements of Comprehensive Income (Loss), (iii) Unaudited Condensed Consolidated
Balance Sheets, (iv) Unaudited Condensed Consolidated Statements of Cash Flows, (v) Unaudited Condensed Consolidated
Statements of Changes to Shareholders' Equity and (vi) Notes to Condensed Consolidated Financial Statements. #

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101) #

* Indicates management contract or compensatory plan or arrangement.

+ Indicates this document is filed as an exhibit herewith.
# Submitted electronically with this report.

The Company’s Commission File Number for Reports on Form 10-K, Form 10-Q and Form 8-K is 001-36341.

SIGNATURES
Pursuant to 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.

V2X, INC.

/s/ William B. Noon

By: William B. Noon

Corporate Vice President and Chief Accounting Officer

(Principal Accounting Officer)
Date: August 8, 2023
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Exhibit 10.1

V2X, INC.
SECOND AMENDMENT AND RESTATEMENT OF THE

V2X, INC.
2014 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT
Non-employee Director

NOTICE OF RESTRICTED STOCK UNIT AWARD

V2X, INC. (the “Company”) grants to the Director named below, in accordance with the terms of the Second Amendment and Restatement
of the V2X, Inc. 2014 Omnibus Incentive Plan (the “Plan”) and this Restricted Stock Unit award agreement (this “Agreement”), the number
of Restricted Stock Units (the “Restricted Stock Units” or the “Award”) provided as follows:

DIRECTOR ###PARTICIPANT_NAME###
RESTRICTED STOCK UNITS GRANTED ###TOTAL_AWARDS###
DATE OF GRANT ###GRANT_DATE###
VESTING SCHEDULE Except as provided in Section 3 of this Agreement, the

Restricted Stock Units will vest on the following date, subject to
the Director’s continued service as a director of the Company:

Vesting Date Restricted Stock Units Vesting
the earlier of (i) the date of
the 2024 Annual Meeting of
Shareholders of the
Company and (ii) the first
anniversary of the Date of
Grant.

100% of Award

AGREEMENT

1. Grant of Award. The Company hereby grants to the Director the Restricted Stock Units, subject to the terms, definitions and
provisions of the Plan and this Agreement. All terms, provisions, and conditions applicable to the Restricted Stock Units set forth in
the Plan and not set forth herein are incorporated by reference. To the extent any provision hereof is inconsistent with a provision of
the Plan the provisions of the Plan will govern. All capitalized terms that are used in this Agreement and not otherwise defined
herein shall have the meaning ascribed to them in the Plan.

2. Vesting and Settlement of Award.

a. Right to Award. This Award shall vest in accordance with the vesting schedule set forth above (the “Vesting Schedule”) and
with the applicable provisions of the Plan and this Agreement.

b. Settlement of Award. Except as otherwise provided in a deferral agreement duly executed by the Director on a form
prescribed by the Company for such elections and timely filed with the Company, the vested portion of this Award shall be



settled (and any related dividend equivalents shall be paid) on or as soon as practicable following the vesting date set forth
in the Vesting Schedule or in Section 3 of this Agreement, as the case may be.

The Company may require the Director to furnish or execute such documents as the Company shall reasonably deem
necessary (i) to evidence such settlement and (ii) to comply with or satisfy the requirements of the Securities Act of 1933, as
amended, the Exchange Act or any applicable laws. If the Director dies before the settlement of all or a portion of the Award,
the vested but unsettled portion of the Award may be settled by delivery of Shares (and payment of related dividend
equivalents) to the Participant's designated beneficiary or, if no such beneficiary has been designated, the Participant's
estate.

c. Method of Settlement. The Company shall deliver to the Director one Share for each vested Restricted Stock Unit in book
entry form.

3. Separation from Service. The Award shall become 100% vested prior to the vesting date set forth in the Vesting Schedule above
upon the Director's separation from service for any of the following reasons:

a. the Director's death;
b. the Director's Disability (as defined below);
c. the Director's retirement from the Board at or after age 72; or
d. the Director's separation from service on account of the acceptance by the Director of a position (other than an honorary

position) in the government of the United States, any State or any municipality or any subdivision thereof or any
organization performing any quasi-governmental function.

If the Director’s service on the Board terminates for any reason other than one listed above prior to the vesting date set forth in the
Vesting Schedule above the Award shall be forfeited immediately.

For purposes of this Agreement, the term “Disability” means the complete and permanent inability of the Director to perform all of
his or her duties as a member of the Board, as determined by the Committee upon the basis of such evidence, including
independent medical reports and data, as the Committee deems appropriate or necessary.

4. Transferability of Award.

The Award may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated.

5. Miscellaneous Provisions.

a. Rights as a Stockholder [; Dividend Equivalents]. The Director shall have no rights as a stockholder with respect to any
Shares subject to this Award until the Award has vested and Shares, if any, have been issued. [In the event that the
Company declares a dividend effective during the Vesting Schedule, upon delivery of Shares with respect to this Award, the
Director shall also be entitled to receive a payment equal to the dividend which would have been payable with respect to the
Shares which are delivered pursuant to this Award, had such Shares been outstanding on the date during the Vesting
Schedule upon which the dividend was paid. Such dividend equivalent shall be paid in the same form as paid to holders of
outstanding Shares.



b. Compliance with Federal Securities Laws and Other Applicable Laws. Notwithstanding anything to the contrary in this
Agreement or in the Plan, to the extent permitted by Section 409A of the Code and any treasury regulations or other
applicable guidance promulgated with respect thereto, the issuance or delivery of any Shares pursuant to this Agreement
may be delayed if the Company reasonably anticipates that the issuance or delivery of the Shares will violate Federal
securities laws or other applicable law; provided that delivery or issuance of the Shares shall be made at the earliest date at
which the Company reasonably anticipates that such delivery or issuance will not cause a violation.

c. Choice of Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York,
excluding any conflicts or choice of law rule or principle that might otherwise refer construction or interpretation of this
Agreement to the substantive law of another jurisdiction.

d. Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the
parties hereto; provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without
such written agreement.

e. Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or
invalidity shall not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as
if such illegal or invalid provision had not been included.

f. References to Plan. All references to the Plan shall be deemed references to the Plan as may be amended from time to
time.

g. Headings. The captions used in this Agreement are inserted for convenience and shall not be deemed a part of this Award
for construction or interpretation.

h. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Director or by the
Company forthwith to the Committee, which shall review such dispute at its next regular meeting. If the Director is a member
of the Committee, the Director shall not participate in such review. The resolution of such dispute by the Committee shall be
final and binding on all persons.

i. Section 409A of the Code. The provisions of this Agreement and any payments made herein are intended to be exempt from
or comply with, and shall be interpreted consistent with such intention, the requirements of Section 409A of the Code, and
any related regulations or other effective guidance promulgated thereunder by the U.S. Department of the Treasury or the
Internal Revenue Service.

j. Signature in Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument.



V2X, Inc.

Charles L. Prow

Dated: ###GRANT_DATE###

The Director represents that s/he is familiar with the terms and provisions thereof, and hereby accepts this Agreement subject to
all of the terms and provisions thereof. The Director has reviewed the Plan and this Agreement in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this
Agreement. The Director hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Committee upon any questions arising under the Plan or this Agreement.

Signed:
###PARTICIPANT_NAME###
Director
(Online acceptance constitutes agreement)

Dated: ###ACCEPTANCE_DATE###



Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, Charles L. Prow, certify that:

1. I have reviewed this quarterly report on Form 10-Q of V2X, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.



Date: August 8, 2023

/s/ Charles L. Prow
Charles L. Prow
President and Chief Executive Officer



Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002

I, Susan D. Lynch, certify that:

1. I have reviewed this quarterly report on Form 10-Q of V2X, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and



b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: August 8, 2023

/s/ Susan D. Lynch
Susan D. Lynch
Senior Vice President and Chief Financial Officer



Exhibit 32.1

Certification of President and Chief Executive Officer

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report on Form 10-Q of V2X, Inc. (the “Company”) for the period ended June 30, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), the undersigned certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 8, 2023

/s/ Charles L. Prow
Charles L. Prow
President and Chief Executive Officer



Exhibit 32.2

Certification of Senior Vice President and Chief Financial Officer

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

(18 U.S.C. SECTION 1350)

In connection with the Quarterly Report on Form 10-Q of V2X, Inc. (the “Company”) for the period ended June 30, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), the undersigned certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to her knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 8, 2023

/s/ Susan D. Lynch
Susan D. Lynch
Senior Vice President and Chief Financial Officer


