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ITEM 1.              REPORT TO STOCKHOLDERS.

The Semi-Annual Report to Stockholders is filed herewith.

Edgar Filing: Western Asset Income Fund - Form N-CSRS

2



June 30, 2011
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We are pleased to provide the semi-annual report of Western Asset Income Fund for the six-month reporting period ended June 30, 2011. Please
read on for Fund performance information and a detailed look at prevailing economic and market conditions during the Fund�s reporting period.

As always, we remain committed to providing you with excellent service and a full spectrum of investment choices. We also remain committed
to supplementing the support you receive from your financial advisor. One way we accomplish this is through our website,
www.leggmason.com/cef. Here you can gain immediate access to market and investment information, including:

•  Fund prices and performance,

•  Market insights and commentaries from our portfolio managers, and

•  A host of educational resources.

We look forward to helping you meet your financial goals.

Sincerely,

R. Jay Gerken, CFA

President

July 29, 2011
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Western Asset Income Fund III

Investment commentary

Economic review

Although the U.S. economy continued to grow over the six months ended June 30, 2011, the pace of the expansion was disappointing, which
resulted in a significant shift in investor sentiment. During the first half of the period, there were expectations of a strengthening economy and
generally robust investor risk appetite. However, as the reporting period progressed, weakening economic data triggered a flight to quality as
investor risk aversion increased. Despite giving back a portion of their previous gains in late May and June, investors who took on additional
risk in their portfolios during the reporting period were generally rewarded.

U.S. gross domestic product (�GDP�)i growth, as reported by the U.S. Department of Commerce, has been less robust than previously realized
during most other periods exiting a severe recession. Revised GDP growth was 2.3% during the fourth quarter of 2010 and 3.0% for calendar
2010 as a whole. The Commerce Department then reported that first and second quarter 2011 GDP growth were 0.4% and 1.3%, respectively.
This moderation in growth during the first half of the year was due to a variety of factors, including less robust export activity, a decline in
government spending and a deceleration in consumer spending given higher oil and food prices.

Turning to the job market, while there was some improvement in the first half of the reporting period, unemployment again moved higher from
April through June. After being 9.0% or higher since April 2009, the unemployment rate fell to 8.9% in February and 8.8% in March 2011. The
job market then weakened, as unemployment rose to 9.0% in April, 9.1% in May and 9.2% in June. As of the end of the reporting period,
approximately 14.1 million Americans looking for work had yet to find a job, and roughly 44% of these individuals have been out of work for
more than six months. In June 2011, the Federal Reserve Board (�Fed�)ii projected that unemployment would moderate, but that it would remain
elevated and between 7.8% and 8.2% at the end of 2012.

The long-ailing housing market continued to show signs of strain during the reporting period. Looking back, sales increased in the spring of
2010 largely due to the government�s $8,000 tax credit for first-time home buyers. This proved to be only a temporary boost, as sales
subsequently weakened after the tax credit expired at the end of April. Existing-home sales did rebound somewhat toward the end of 2010 and in
January 2011, as mortgage rates remained relatively low. However, according to the National Association of Realtors (�NAR�), existing-home
sales then declined a sharp 8.9% in February. After a 3.5% increase in March, existing-home sales fell 1.8%, 4.0% and 0.8% in April, May and
June, respectively. At the end of June, the inventory of unsold homes was a 9.5 month supply at the current sales level, versus a 9.1 month
supply in May. Existing-home prices were relatively stagnant versus a year ago, with the NAR reporting that the median existing-home price for
all housing types was $184,300 in June 2011, up 0.8% from June 2010.

Even the manufacturing sector, one of the stalwarts of the economy in recent years, softened toward the end of the reporting period. Based on
the Institute for Supply Management�s PMIiii, the manufacturing sector grew twenty-three consecutive months since it began expanding in
August 2009 (a reading below 50 indicates a
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IV Western Asset Income Fund

Investment commentary (cont�d)

contraction, whereas a reading above 50 indicates an expansion). In January 2011, the manufacturing sector expanded at its fastest pace since
May 2004, with a reading of 60.8 versus 58.5 for the previous month. Manufacturing activity remained strong during the next three months and
was 60.4 in April. However, it then declined to 53.5 in May, the lowest reading in the past twelve months. This was attributed, in part, to supply
disruptions triggered by the March earthquake and tsunami in Japan. Manufacturing activity then moved modestly higher in June to 55.3,
although only twelve of the eighteen industries tracked by the Institute for Supply Management expanded during the month.

Financial market overview

While stocks and lower-quality bonds generated solid results during the reporting period, there were several periods of heightened volatility and
periodic sell-offs. These were triggered by a variety of factors, including concerns regarding the global economy, geopolitical unrest, the natural
disasters in Japan and the ongoing European sovereign debt crisis. During those periods, investors tended to favor the relative safety of U.S.
Treasury securities. However, these setbacks proved to be only temporary and risk aversion was generally replaced with solid demand for riskier
assets.

The Fed took a number of actions as it sought to meet its dual mandate of fostering maximum employment and price stability. In
November 2010, prior to the beginning of the reporting period, the Fed announced a second round of quantitative easing (often referred to as
�QE2�) to help stimulate the economy, entailing the purchase of $600 billion of long-term U.S. Treasury securities by the end of the second
quarter of 2011. Also, as has been the case since December 2008, the Fed kept the federal funds rateiv at a historically low range between 0 and
1/4 percent.

Despite these efforts, at its meeting in June 2011, the Fed said, �Information received since the Federal Open Market Committee met in
April indicates that the economic recovery is continuing at a moderate pace, though somewhat more slowly than the Committee had expected. . .
. To promote the ongoing economic recovery and to help ensure that inflation, over time, is at levels consistent with its mandate, the Committee
decided today to keep the target range for the federal funds rate at 0 to 1/4 percent. The Committee continues to anticipate that economic
conditions � including low rates of resource utilization and a subdued outlook for inflation over the medium run � are likely to warrant
exceptionally low levels for the federal funds rate for an extended period.�

In June, the Fed also announced that it would complete QE2 on schedule at the end of June. However, given ongoing strains in the economy, it
made no overtures toward reversing any of its accommodative policies and the Fed said it would �maintain its existing policy of reinvesting
principal payments from its securities holdings� rather than seeking to reduce the size of its balance sheet.

Fixed income market review
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While volatility was elevated at times, the U.S. spread sectors (non-Treasuries) produced positive results during the reporting period. As was the
case for much of 2010, the spread sectors generally outperformed equal-durationv Treasuries during the first four months of the reporting period.
A combination of positive economic growth, benign
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Western Asset Income Fund V

core inflation, rising corporate profits and overall robust investor demand supported the spread sectors from January through April 2011.
Investor sentiment then began to shift in May, as optimism about the economic expansion waned and investor risk appetite started to be replaced
with increased risk aversion. While the U.S. spread sectors generally posted positive results in May, they underperformed equal-duration
Treasuries. Risk aversion then increased in June given a host of disappointing economic data and a further escalation of the European sovereign
debt crisis. Against this backdrop, the spread sectors generated relatively poor results during most of June as investors fled the spread sectors in
favor of Treasury securities.

Both short- and long-term Treasury yields fluctuated during the six months ended June 30, 2011. When the period began, two- and ten-year
Treasury yields were 0.61% and 3.30%, respectively. Yields initially moved higher given expectations for stronger growth in 2011 and the
potential for rising inflation. On February 14, 2011, two-year Treasury yields peaked at 0.87%, while ten-year Treasuries peaked at 3.75% on
February 8, 2011. Treasury yields then declined as investor risk aversion increased given the uprising in Libya and, later, due to the tragic events
in Japan. Yields briefly moved higher toward the end of March, but then generally declined from April through June given disappointing
economic data and periodic flights to quality. In late June, two- and ten-year Treasury yields bottomed at 0.35% and 2.88%, respectively, and
ended the period at 0.45% and 3.18%, respectively. For the six months ended June 30, 2011, the Barclays Capital U.S. Aggregate
Indexvi returned 2.72%.

The U.S. high-yield bond market produced strong results during the first five months of the reporting period. High-yield prices moved higher
against a backdrop of generally better-than-expected corporate profits and overall strong investor demand. However, the asset class gave back a
portion of its gains in June during the flight to quality, with the high-yield market posting its first monthly loss since November 2010. All told,
the Barclays Capital U.S. High Yield � 2% Issuer Cap Indexvii returned 4.98% for the six months ended June 30, 2011.

Performance review

For the six months ended June 30, 2011, Western Asset Income Fund returned 4.27% based on its net asset value (�NAV�)viii and 6.00% based on
its New York Stock Exchange (�NYSE�) market price per share. The Fund�s unmanaged benchmarks, the Barclays Capital U.S. Corporate High
Yield Indexix and the Barclays Capital U.S. Credit Indexx, returned 4.97% and 3.41%, respectively, for the same period. The Lipper Corporate
Debt Closed-End Funds BBB-Rated Category Averagexi returned 3.95% over the same time frame. Please note that Lipper performance returns
are based on each fund�s NAV.

During this six-month period, the Fund made distributions to shareholders totaling $0.39 per share, which may have included a return of capital.
The performance table on the following page shows the Fund�s six-month total return based on its NAV and market price as of June 30, 2011.
Past performance is no guarantee of future results.
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VI Western Asset Income Fund

Investment commentary (cont�d)

Performance Snapshot as of June 30, 2011 (unaudited)

Price Per Share
6-Month

Total Return*
$14.02 (NAV) 4.27%�
$13.27 (Market Price) 6.00%�

All figures represent past performance and are not a guarantee of future results. Performance figures for periods shorter than one year
represent cumulative figures and are not annualized.

*  Total returns are based on changes in NAV or market price, respectively.

�  Total return assumes the reinvestment of all distributions, including returns of capital, if any, at NAV.

�  Total return assumes the reinvestment of all distributions, including returns of capital, if any, in additional shares in accordance with
the Fund�s Dividend Reinvestment Plan.

Looking for additional information?

The Fund is traded under the symbol �PAI� and its closing market price is available in most newspapers under the NYSE listings. The daily NAV
is available on-line under the symbol �XPAIX� on most financial websites. Barron�s and the Wall Street Journal�s Monday edition both carry
closed-end fund tables that provide additional information. In addition, the Fund issues a quarterly press release that can be found on most major
financial websites as well as www.leggmason.com/cef.

In a continuing effort to provide information concerning the Fund, shareholders may call 1-888-777-0102 (toll free), Monday through Friday
from 8:00 a.m. to 5:30 p.m. Eastern Time, for the Fund�s current NAV, market price and other information.

As always, thank you for your confidence in our stewardship of your assets.

Sincerely,
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R. Jay Gerken, CFA

President

July 29, 2011

RISKS: Bonds are subject to a variety of risks, including interest rate, credit and inflation risks. As interest rates rise, bond prices fall, reducing
the value of a fixed-income investment�s price. The Fund may invest in high-yield bonds, which are rated below investment grade and carry
more risk than higher-rated securities. To the extent that the Fund invests in asset-backed, mortgage-backed or mortgage-related securities, its
exposure to prepayment and extension risks may be greater than investments in other fixed-income securities. Leverage may result in greater
volatility of NAV and the market price of common shares and increases a shareholder�s risk of loss. The Fund may invest, to a limited extent, in
foreign securities, including emerging markets, which are subject to additional risks. The Fund may make significant investments in derivative
instruments. Derivative instruments can be illiquid, may disproportionately increase losses, and have a potentially large impact on Fund
performance.

All investments are subject to risk including the possible loss of principal. Past performance is no guarantee of future results. All index
performance reflects no deduction for fees, expenses or taxes. Please note that an investor cannot invest directly in an index.

The information provided is not intended to be a forecast of future events, a guarantee of future results or investment advice. Views expressed
may differ from those of the firm as a whole.
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Western Asset Income Fund VII

i Gross domestic product (�GDP�) is the market value of all final goods and services produced within a country in a given period of time.
ii The Federal Reserve Board (�Fed�) is responsible for the formulation of policies designed to promote economic growth, full employment,

stable prices and a sustainable pattern of international trade and payments.
iii The Institute for Supply Management�s PMI is based on a survey of purchasing executives who buy the raw materials for manufacturing at

more than 350 companies. It offers an early reading on the health of the manufacturing sector.
iv The federal funds rate is the rate charged by one depository institution on an overnight sale of immediately available funds (balances at the

Federal Reserve) to another depository institution; the rate may vary from depository institution to depository institution and from day to
day.

v Duration is the measure of the price sensitivity of a fixed-income security to an interest rate change of 100 basis points. Calculation is
based on the weighted average of the present values for all cash flows.

vi The Barclays Capital U.S. Aggregate Index is a broad-based bond index comprised of government, corporate, mortgage- and asset-backed
issues, rated investment grade or higher, and having at least one year to maturity.

vii The Barclays Capital U.S. High Yield � 2% Issuer Cap Index is an index of the 2% Issuer Cap component of the Barclays Capital U.S.
Corporate High Yield Index, which covers the U.S. dollar-denominated, non-investment grade, fixed-rate, taxable corporate bond market.

viii Net asset value (�NAV�) is calculated by subtracting total liabilities and outstanding preferred stock (if any) from the closing value of all
securities held by the Fund (plus all other assets) and dividing the result (total net assets) by the total number of the common shares
outstanding. The NAV fluctuates with changes in the market prices of securities in which the Fund has invested. However, the price at
which an investor may buy or sell shares of the Fund is the Fund�s market price as determined by supply of and demand for the Fund�s
shares.

ix The Barclays Capital U.S. Corporate High Yield Index covers the universe of fixed-rate, non-investment grade debt, including corporate
and non-corporate sectors. Pay-in-kind (�PIK�) bonds, Eurobonds and debt issues from countries designated as emerging markets are
excluded, but Canadian and global bonds (SEC registered) of issuers in non-emerging market countries are included. Original issue zero
coupon bonds, step-up coupon structures and 144-As are also included.

x The Barclays Capital U.S. Credit Index is an index composed of corporate and non-corporate debt issues that are investment grade (rated
Baa3/BBB- or higher).

xi Lipper, Inc., a wholly-owned subsidiary of Reuters, provides independent insight on global collective investments. Returns are based on
the six-month period ended June 30, 2011, including the reinvestment of all distributions, including returns of capital, if any, calculated
among the 27 funds in the Fund�s Lipper category.
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Western Asset Income Fund 2011 Semi-Annual Report 1

Fund at a glance� (unaudited)

Investment breakdown (%) as a percent of total investments

�  The bar graph above represents the Fund�s portfolio as of June 30, 2011 and December 31, 2010, and does not include derivatives such as
futures contracts. The Fund�s portfolio is actively managed. As a result, the composition of its portfolio holdings and sectors is subject to change
at any time.
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2 Western Asset Income Fund 2011 Semi-Annual Report

Spread duration (unaudited)

Economic Exposure � June 30, 2011

Spread duration measures the sensitivity to changes in spreads. The spread over Treasuries is the annual risk-premium demanded by investors to
hold non-Treasury securities. Spread duration is quantified as the % change in price resulting from a 100 basis points change in spreads. For a
security with positive spread duration, an increase in spreads would result in a price decline and a decline in spreads would result in a price
increase. This chart highlights the market sector exposure of the Fund�s sectors relative to the selected benchmark sectors as of the end of the
reporting period.

ABS � Asset Backed Securities
BCI � Barclays Capital U.S. Credit Index
EM � Emerging Markets
Govt � Government
HY � High Yield
IG Credit � Investment Grade Credit
MBS � Mortgage Backed Securities
Muni � Municipal
PAI � Western Asset Income Fund
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Western Asset Income Fund 2011 Semi-Annual Report 3

Effective duration (unaudited)

Interest Rate Exposure � June 30, 2011

Effective duration measures the sensitivity to changes in relevant interest rates. Effective duration is quantified as the % change in price resulting
from a 100 basis points change in interest rates. For a security with positive effective duration, an increase in interest rates would result in a price
decline and a decline in interest rates would result in a price increase. This chart highlights the interest rate exposure of the Fund�s sectors relative
to the selected benchmark sectors as of the end of the reporting period.

ABS � Asset Backed Securities
BCI � Barclays Capital U.S. Credit Index
EM � Emerging Markets
Govt � Government
HY � High Yield
IG Credit � Investment Grade Credit
MBS � Mortgage Backed Securities
Muni � Municipal
PAI � Western Asset Income Fund
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4 Western Asset Income Fund 2011 Semi-Annual Report

Schedule of investments (unaudited)

June 30, 2011

Western Asset Income Fund

Security Rate
Maturity
Date

Face
Amount Value

Corporate Bonds & Notes � 91.7%
Consumer Discretionary � 5.8%
Automobiles � 0.6%
Escrow GCB General Motors 8.250% 7/15/23 $2,710,000 $         67,750(a)
Ford Motor Credit Co., LLC, Senior Notes 5.000% 5/15/18 690,000 687,641
Total Automobiles 755,391
Hotels, Restaurants & Leisure � 0.2%
NCL Corp. Ltd., Senior Secured Notes 11.750% 11/15/16 180,000 207,450
Media � 4.2%
Comcast Cable Holdings LLC 9.800% 2/1/12 375,000

Stockholders’ Equity:
Common stock, $0.01 par value - 10,000,000 shares
authorized; 2,245,970 and 2,227,684 shares issued
and outstanding at June 30, 2010 and December 31,
2009, respectively 22 22
Additional paid-in capital 20,738 20,708
Accumulated deficit (8,361 ) (11,604 )
Accumulated other comprehensive loss (59 ) (116 )
Total Stockholders’ Equity 12,340 9,010
Total Liabilities and Stockholders’ Equity $ 21,296 $ 18,568

(A)  The Condensed Consolidated Balance Sheet as of December 31, 2009 has been derived from the audited
consolidated financial statements at that date, but does not include all of the information and footnotes required
by accounting principles generally accepted in the United States for complete financial statements.

See accompanying Notes to Condensed Consolidated Financial Statements.

- Page 2 -
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THE LGL GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS — UNAUDITED

(In Thousands, Except Share and Per Share Amounts)
Three Months
Ended June 30,

Six Months
Ended June 30,

          2010          2009          2010           2009

REVENUES $12,535 $7,236 $23,236 $14,778
Cost and expenses:
Manufacturing cost of sales 7,990 5,798 15,038 11,743
Engineering, selling and administrative 2,194 2,332 4,643 4,886
Total Cost and Expenses 10,184 8,130 19,681 16,629
OPERATING INCOME (LOSS) 2,351 (894 ) 3,555 (1,851 )
Other income (expense):
Interest expense (112 ) (90 ) (217 ) (178 )
Other income 36 35 31 43
   Total Other Income (Expense) (76 ) (55 ) (186 ) (135 )
INCOME (LOSS) BEFORE INCOME TAXES 2,275 (949 ) 3,369 (1,986 )
Income tax benefit (provision) (98 ) 12 (126 ) 42

NET INCOME (LOSS) $2,177 $(937 ) $3,243 $(1,944 )

Weighted average number of shares used in basic and
diluted net income (loss) per common share calculation. 2,245,970 2,183,236 2,244,851 2,188,823

BASIC AND DILUTED NET INCOME (LOSS) PER
COMMON SHARE $0.97 $(0.43 ) $1.44 $(0.89 )

See accompanying Notes to Condensed Consolidated Financial Statements.

- Page 3 -
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THE LGL GROUP, INC.
CONDENSED CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY — UNAUDITED

(Dollars In Thousands)

Shares of
Common
Stock

Outstanding
Common
Stock

Additional
Paid-In
Capital

Accumulated
Deficit

Accumulated
Other

Comprehensive
Loss Total

Balance a t  January 1 ,
2010 2,227,684 $ 22 $ 20,708 $ (11,604 ) $ (116 ) $ 9,010
Comprehensive income:
Net income for period -- -- -- 3,243 -- 3,243
Other  comprehens ive
income -- -- -- -- 57 57
Comprehensive income 3,300

Issuance of new shares
for restricted stock 18,286 -- 30 -- -- 30
Balance at June 30, 2010 2,245,970 $ 22 $ 20,738 $ (8,361 ) $ (59 ) $ 12,340

See accompanying Notes to Condensed Consolidated Financial Statements.

- Page 4 -
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THE LGL GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — UNAUDITED

(In thousands)

Six Months Ended
June 30,

2010 2009

OPERATING ACTIVITIES
Net income (loss) $3,243 $(1,944 )
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation 309 547
Amortization of finite-lived intangible assets 72 30
Stock-based compensation 30 40
Changes in operating assets and liabilities:
   Decrease (increase) in accounts receivable (2,215 ) 2,562
   Decrease (increase) in inventories (1,076 ) 511
   Increase (decrease) in trade accounts payable, accrued liabilities and other liabilities 300 (699 )
   Decrease (increase) in other current assets 145 244
Net cash provided by operating activities 808 1,291

INVESTING ACTIVITIES
Capital expenditures (168 ) (234 )
Net cash used in investing activities (168 ) (234 )

FINANCING ACTIVITIES
Net repayments on note payable to bank (664 ) (1,441 )
Repayments of long-term debt (181 ) (587 )
Net cash used in financing activities (845 ) (2,028 )

Decrease in cash and cash equivalents (205 ) (971 )
Cash and cash equivalents at beginning of period 3,816 5,325
Cash and cash equivalents at end of period $3,611 $4,354

Supplemental Disclosure:
      Cash paid for interest $218 $178
Non-cash Financing Transactions:
Issuance of treasury shares for restricted stock $-- $101

See accompanying Notes to Condensed Consolidated Financial Statements.
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THE LGL GROUP, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

A.  Subsidiaries of the Registrant

The LGL Group, Inc. (the “Company”), formerly Lynch Corporation, was incorporated in 1928 under the laws of the
State of Indiana and reincorporated under the laws of the State of Delaware in 2007.  The Company is a holding
company that operates through its principal subsidiary, M-tron Industries, Inc., which includes the operations of
M-tron Industries, Ltd. (“Mtron”) and Piezo Technology, Inc. (“PTI”).  The combined operations of Mtron and PTI are
referred to herein as “MtronPTI.”

MtronPTI manufactures and markets custom designed highly-engineered electronic components that are used
primarily to control the frequency or timing of signals in electronic circuits.  Its devices, which are commonly called
frequency control devices, are used extensively in infrastructure equipment for the telecommunications and network
equipment industries.  Its devices are also used in electronic systems for military applications, avionics, earth-orbiting
satellites, medical devices, instrumentation, industrial devices and global positioning systems.  MtronPTI has
operations in Orlando, Florida, Yankton, South Dakota and Noida, India.  In addition, MtronPTI has sales offices in
Hong Kong and Shanghai, China.

As of June 30, 2010, the subsidiaries of the Company are as follows:

      Owned By
LGL

M-tron Industries, Inc.                                                                              100.0 %
        M-tron Industries, Ltd.                                                                              100.0 %
        Piezo Technology, Inc.                                                                              100.0 %
                Piezo Technology India Private Ltd.                                                                              99.9 %
Lynch Systems, Inc.                                                                               100.0 %

The Company maintains its principal executive offices at 2525 Shader Road, Orlando, Florida 32804.  The Company’s
telephone number is (407) 298-2000.  The Company’s common stock is traded on NYSE Amex under the ticker
symbol “LGL”.

B.  Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America for interim financial information and with
the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the
information and footnotes required by accounting principles generally accepted in the United States of America for
complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring
adjustments) considered necessary for a fair presentation have been included. Operating results for the six months
ended June 30, 2010, are not necessarily indicative of the results that may be expected for the full year ending
December 31, 2010.

For further information, refer to the consolidated financial statements and footnotes thereto included in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2009.

Financial Instruments
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Cash and cash equivalents, trade accounts receivable, short-term borrowings, and trade accounts payable are carried at
cost, which approximates fair value due to the short-term maturity of these instruments.  The carrying amount of the
Company’s borrowings under its revolving line of credit approximates fair value, as the obligation bears interest at a
floating rate.  The fair value of other long-term obligations approximates cost based on borrowing rates for similar
instruments.

- Page 6 -
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         Financial instruments that potentially subject the Company to significant concentrations of market risk consist
principally of cash equivalents and marketable securities.  Financial instruments that potentially subject the Company
to significant concentrations of credit risk consist principally of trade accounts receivable.  Marketable securities are
included in other current assets on the Condensed Consolidated Balance Sheets as of June 30, 2010 and December 31,
2009.

The Company maintains cash and cash equivalents and short-term investments with various financial institutions.
 These financial institutions are located throughout the country and the Company’s policy is designed to limit exposure
to any one institution.  The Company believes that these financial institutions are of high credit standing.  At times,
such amounts may exceed federally insured limits.

The Company also has entered into interest rate swaps in relation to two of its long-term debt agreements.  The
Company has accounted for each of these swaps as a cash flow hedge (see Note D – Notes Payable to Banks and
Long-Term Debt).

C.  Inventories

Inventories are stated at the lower of cost or market value.  As disclosed in Note A of the consolidated financial
statements and footnotes thereto included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2009, effective January 1, 2009, the Company changed its accounting method of valuing a portion of its
inventory from the LIFO (“last-in, first-out”) method to the FIFO (“first-in, first-out”) method.  The effect of the new
method of accounting for inventories was a decrease in cost of goods sold of $2,000 for the three months ended June
30, 2009 and an increase in cost of goods sold of $51,000 for the six months ended June 30, 2009.  The Company
reduces the value of its inventories to market value when the value is believed to be less than the cost of the item.

June 30,
2010

December
31,

2009
(in thousands)

Raw materials $2,680 $2,738
Work in process 2,296 1,486
Finished goods 1,448 1,124
Total Inventories $6,424 $5,348
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D.  Notes Payable to Banks and Long-Term Debt

June 30,
2009

December
31,
2009

Notes Payable: (in thousands)
MtronPTI revolving loan (First National Bank of Omaha (“FNBO”)) at 30-day LIBOR plus
4.75%; (5.10% at June 30, 2010), due June 30, 2011 (see Note M – Subsequent Events) $1,032 $1,696

Long-Term Debt:
MtronPTI term loan (RBC Centura Bank (“RBC”)) due October 1, 2010.  The note bears
interest at LIBOR Base Rate plus 2.75%.  Interest rate swap converts loan to a fixed rate,
at 7.51% at June 30, 2010 $2,297 $2,341
Mtron term loan (FNBO) due January 24, 2013. The note bears interest at 30-day LIBOR
plus 2.10%. Interest rate swap converts loan to a fixed rate, at 5.60% at June 30, 2010 811 948

3,108 3,289
Current maturities 2,586 2,620
Long -Term Debt $522 $669
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On October 14, 2004, MtronPTI entered into a loan agreement with FNBO which was amended and restated on
August 18, 2009 (the “FNBO Loan Agreement”).  The FNBO Loan Agreement provides for a short-term credit facility
of up to $4,000,000 as of June 30, 2010 (the “FNBO Revolving Loan”).  The principal balance of the FNBO Revolving
Loan bears interest at 30-day LIBOR plus 4.75%, with interest only payments due monthly and the final payment of
principal and interest due on June 30, 2011 (see Note M – Subsequent Events).  There is also an unused commitment
fee of 0.50% per annum, payable quarterly.  At June 30, 2010, the amount outstanding under the FNBO Revolving
Loan was $1,032,000.  MtronPTI had $2,968,000 of unused borrowing capacity under the FNBO Revolving Loan at
June 30, 2010, compared to $2,304,000 at December 31, 2009.

On July 30, 2010, MtronPTI entered into a First Amendment to Amended & Restated Loan Agreement with FNBO
(the “FNBO Amendment”) that amended the FNBO Loan Agreement to, among other things, extend the maturity date of
the FNBO Revolving Loan from June 30, 2010 to June 30, 2011.  Additionally, in connection with the FNBO
Amendment, MtronPTI entered into a First Amended & Restated Revolving Note, dated June 30, 2010 (the “FNBO
Revised Revolving Note”), which reduced the interest rate on the FNBO Revolving Loan from 30-day LIBOR plus
4.75% to 30-day LIBOR plus 3.25% (but in no event below 4.25%) (see Note M – Subsequent Events).

The FNBO Loan Agreement also provides for a term loan in the original principal amount of $2,000,000 (the “FNBO
Term Loan”).  At June 30, 2010, the principal balance of the FNBO Term Loan was approximately $811,000, bearing
interest at 30-day LIBOR plus 2.10%, with payments of approximately $23,000 due monthly and all remaining
principal and interest due January 24, 2013.

All outstanding obligations under the FNBO Loan Agreement are collateralized by a first priority security interest in
all of the assets of MtronPTI (including general intangibles, but excluding real estate), and are guaranteed by the
Company.

The FNBO Loan Agreement contains a variety of affirmative and negative covenants, including, but not limited to,
financial covenants that MtronPTI maintain: (i) tangible net worth of not less than $5,500,000, (ii) a ratio of current
assets to current liabilities of not less than 1.50 to 1.00; (iii) a ratio of total liabilities to tangible net worth of not
greater than 2.75 to 1.00; and (iv) a fixed charge coverage ratio of not less than 1.20 to 1.00.  MtronPTI is also barred
from making certain payments to the Company, including but not limited to interest payments on inter-company debt
and management fees.  At June 30, 2010, MtronPTI was in compliance with all covenants under the FNBO Loan
Agreement.

The FNBO Amendment amended the covenants under the FNBO Loan Agreement to raise the minimum fixed charge
coverage ratio to 1.25 to 1.00 and to permit MtronPTI to make certain payments to the Company on account of
outstanding loans and management fees, provided that an event of default under the FNBO Loan Agreement has not
occurred.

In connection with the FNBO Term Loan, MtronPTI entered into an interest rate swap agreement with FNBO from
which it receives periodic payments at the LIBOR Base Rate and makes periodic payments at a fixed rate of 5.60%
through the term of the FNBO Term Loan.  The Company has designated this swap as a cash flow hedge in
accordance with Accounting Standard Codification (“ASC”) Topic 815, Derivatives and Hedging (“ASC 815”).  The fair
value of the interest rate swap was ($30,000) at June 30, 2010 and ($32,000) at December 31, 2009, net of any tax
effect, and is included in “other accrued expenses” on the condensed consolidated balance sheets.  Any change in fair
value is reflected in accumulated other comprehensive loss, net of any tax effect.

On September 30, 2005, MtronPTI entered into a loan agreement with RBC, which was subsequently modified on
September 17, 2009 (the “RBC Loan Agreement”).  The RBC Loan Agreement provides for a loan in the original
principal amount of $3,040,000 (the “RBC Term Loan”).  The RBC Term Loan bears interest at LIBOR Base Rate plus
2.75% and is being repaid in monthly installments based on a 20-year amortization schedule, with the then remaining
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On May 19, 2009, RBC agreed to change certain of the loan covenants in the RBC Loan Agreement to (i) allow the
$1,000,000 cash infusion to MtronPTI for the partial repayment under the FNBO Revolving Loan to be included
in the numerator of the fixed charge coverage ratio for calculations on each quarterly testing date through June 30,
2010, (ii) increase the amount of the tangible net worth minimum  requirement to $5,500,000 to be consistent with the
tangible net worth covenant in the amended and restated FNBO Loan Agreement, and (iii) provide that if MtronPTI is
not in compliance with the covenants at any quarterly testing date, MtronPTI will have forty-five (45) days from the
end of such quarter to cure the default.

All outstanding obligations under the RBC Loan Agreement are collateralized by a security interest in certain real
estate assets of our subsidiary, MtronPTI, and are guaranteed by the Company.

The RBC Loan Agreement contains a variety of affirmative and negative covenants, including, but not limited to,
financial covenants that MtronPTI maintain: (i) a ratio of total liabilities to tangible net worth of not greater than 4.00
to 1.00; (ii) tangible net worth of at least $5,500,000; and (iii) a fixed charge coverage ratio of not less than 1.20 to
1.00.  Up to $4,500,000 in subordinated debt may be carved out of MtronPTI’s total liabilities for the purpose of
determining its compliance with its covenants to maintain a ratio of total liabilities to tangible net worth of not greater
than 4.00 to 1.00, and the amount of subordinated debt counting towards MtronPTI’s tangible net worth covenant is
limited to $4,500,000.  At June 30, 2010, MtronPTI was in compliance with all covenants under the RBC Loan
Agreement.

The Company is pursuing various options with regard to the RBC Term Loan expiring on October 1, 2010, including
the renewal or extension of the RBC Term Loan, the replacement of the facility with another financing partner, or the
procurement of equity funding.  Should these options not be available prior to the maturity date of the RBC Term
Loan, the Company believes that its existing cash and working capital, including amounts available under the FNBO
Revolving Loan will be sufficient to repay the RBC Term Loan at maturity and to continue funding the Company’s
operations.  If these efforts are not successful, the Company’s continued growth may be constrained.

In connection with the RBC Term Loan, MtronPTI entered into a five-year interest rate swap from which it receives
periodic payments at the LIBOR Base Rate and makes periodic payments at a fixed rate of 7.51% with monthly
settlement and rate reset dates.  The Company has designated this swap as a cash flow hedge in accordance with ASC
815.  The fair value of the interest rate swap was ($39,000) at June 30, 2010, and ($97,000) at December 31, 2009, net
of any tax effect, and is included in “other accrued expenses” on the condensed consolidated balance sheets.  Any
change in fair value is reflected in accumulated other comprehensive loss, net of any tax effect.

E.  Stock Based Compensation

On December 15, 2009, the Board of Directors granted 3,165 restricted shares each to eight of its members as a
portion of their director fees for 2010 (the number of shares determined by dividing $10,000 by the closing price of
the Company’s common stock on the grant date).  All of these shares vest ratably during 2010 at the end of each
respective quarter.  Total stock compensation related expense for all outstanding grants for the six-month period ended
June 30, 2010 was $30,000. The unrecognized compensation expense of $30,000 will be recognized over the next two
quarters.

F.  Earnings (Loss) Per Share

The Company computes earnings (loss) per share in accordance ASC 260, Earnings Per Share (“ASC 260”).  Basic
earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of common
shares outstanding during the period.  Diluted earnings (loss) per share adjusts basic earnings (loss) per share for the
effects of stock options, non-participating restricted common stock, and other potentially dilutive financial
instruments, only in the periods in which the effects are dilutive.  Shares of restricted stock granted to members of the
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Board of Directors as a portion of their director fees are deemed to be participating as defined by ASC 260 and
therefore are included in the computation of basic earnings per share.

For the three and six months ended June 30, 2009, the options to purchase common stock noted in the table below
were excluded from the diluted loss per share computation because the impact of the assumed exercise of stock
options would have been anti-dilutive as a result of the Company’s reported net losses.

Three Months Ended
June 30,

Six Months Ended
June 30,

2010 2009 2010 2009
Options to purchase common stock -- 200,000 -- 200,000
Unvested restricted stock 9,136 22,216 9,136 22,216
Totals 9,136 222,216 9,136 222,216

On October 1, 2009, options to purchase 180,000 shares of common stock expired.  On May 25, 2010, options to
purchase 20,000 shares of common stock expired.

G.  Other Comprehensive Income (Loss)

Other comprehensive income (loss) includes the changes in fair value of investments classified as available-for-sale
and the changes in fair values of derivative instruments designated as cash flow hedges.

For the six months ended June 30, 2010, total comprehensive income was $3,300,000, comprising net income of
$3,243,000 and change in accumulated other comprehensive income of $57,000, compared to total comprehensive
loss of ($1,885,000) in the six months ended June 30, 2009, which comprised a net loss of ($1,944,000) and change in
accumulated other comprehensive loss of $59,000.
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The change in accumulated other comprehensive income (loss), net of related taxes, for the six-month periods ended
June 30, 2010 and 2009 are as follows:

Six Months Ended
June 30,

2010 2009
(in thousands)

Balance beginning of period                                                                           $(116 ) $(235 )
Deferred gain on swap liability on hedge contracts 60 53
U n r e a l i z e d  g a i n  ( l o s s )  o n  a v a i l a b l e - f o r - s a l e
securities                                                                           (3 ) 6
Balance end of period                                                                       $(59 ) $(176 )

The components of accumulated other comprehensive income (loss), net of related taxes at June 30, 2010 and
December 31, 2009, are as follows:

June 30,
2010

December
31, 2009

(in thousands)
Deferred loss on swap liability on hedge contracts $(69 ) $(129 )
U n r e a l i z e d  g a i n  o n  a v a i l a b l e - f o r - s a l e
securities                                                                           10 13
Accumulated other comprehensive loss                                                                       $(59 ) $(116 )

H.  Fair Value Measurements

The Company measures financial assets and liabilities at fair value in accordance with ASC 820, Fair Value
Measurements and Disclosures.  These measurements involve various valuation techniques and assume that the
transactions would occur between market participants in the most advantageous market for the Company.  The
following is a summary of valuation techniques utilized by the Company for its significant financial assets and
liabilities:

Assets

To estimate the market value of its marketable securities, the Company obtains current market pricing from quoted
market sources or uses pricing for identical securities. Assets measured at fair value on a recurring basis are
summarized below.

Quoted
Prices in
Active

Markets for
Identical
Assets
(Level 1)

Significant
Other

Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs (Level

3)
June 30,
2010

(in thousands)
Marketable security $25 $-- $ -- $25
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Liabilities

To estimate the fair value of the swap liability on hedge contracts as of the measurement date, the Company obtains
inputs other than quoted prices that are observable for the liability. Liabilities measured at fair value on a recurring
basis are summarized below.

Quoted
Prices in
Active

Markets for
Identical
Assets
(Level 1)

Significant
Other

Observable
Inputs
(Level 2)

Significant
Unobservable
Inputs (Level

3)
June 30,
2010

(in thousands)
Swap liability on hedge contracts $-- $69 $ -- $69

I.  Foreign Revenues

For the three and six months ended June 30, 2010 and 2009, foreign revenues were derived from the following
countries:

Three Months Ended
June 30,

Foreign Revenues: 2010 2009
(in thousands)

Malaysia $1,759 $947
China 1,425 742
Mexico 607 408
Singapore 371 237
Thailand 264 223
France 142 130
Taiwan 185 33
Canada 131 54
Italy 51 68
All other foreign countries 422 667
     Total foreign revenues $5,357 $3,509
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Six Months Ended
June 30,

Foreign Revenues: 2010 2009
(in thousands)

Malaysia $3,304 $1,843
China 2,788 1,532
Mexico 1,106 746
Thailand 908 461
Singapore 475 842
France 337 308
Taiwan 289 64
Canada 190 145
Italy 195 124
All other foreign countries 842 1,142
     Total foreign revenues $10,434 $7,207

J.  Commitments and Contingencies

In the normal course of business, the Company and its subsidiaries may become defendants in certain product liability,
worker claims and other litigation.  The Company and its subsidiaries have no litigation pending at this time.

K.  Income Taxes

The Company had a total net operating loss (“NOL”) carry-forward of $8,240,000 as of December 31, 2009.  This NOL
expires through 2029 if not utilized prior to expiration.  The Company had research and development credit
carry-forwards of approximately $1,046,000 at December 31, 2009, which can be used to reduce future income tax
liabilities and expire principally between 2020 and 2029.  In addition, the Company has foreign tax credit
carry-forwards of approximately $287,000 at December 31, 2009, that are available to reduce future U.S. income tax
liabilities subject to certain limitations.  These foreign tax credit carry-forwards expire at various times through 2019.

The Company provided a provision of ($126,000) and a benefit of $42,000 for income taxes, respectively, in the six
months ended June 30, 2010 and 2009. Foreign taxes of ($115,000) and a benefit of $42,000, respectively, and a
provision for state taxes of ($11,000) and $0, respectively, were provided in each of those periods. The provision
gives effect to our estimated tax liability at the end of the year and reflects the utilization of our U.S. net operating
losses and the corresponding release of the valuation allowance against our otherwise recognizable U.S. net deferred
tax assets.

Due to the uncertainty surrounding the realization of the favorable U.S. tax attributes in future tax returns, the
Company continues to record a full valuation allowance against our otherwise recognizable U.S. net deferred tax
assets as of June 30, 2010 and December 31, 2009, except for the Company’s $111,000 in AMT deferred tax assets
which do not expire.

L.   Related Party Transactions

At June 30, 2010, the Company had $3,611,000 of cash and cash equivalents.  Of this amount, $949,000 is invested in
United States Treasury money market funds for which affiliates of the Company serve as the investment manager to
the respective fund, compared with $948,000 of $3,816,000 at December 31, 2009.

Edgar Filing: Western Asset Income Fund - Form N-CSRS

31



- Page 13 -

Edgar Filing: Western Asset Income Fund - Form N-CSRS

32



M.  Subsequent Events

On July 30, 2010, MtronPTI entered into the FNBO Amendment, which amended the terms of the FNBO Loan
Agreement to, among other things, (i) extend the maturity date of the FNBO Revolving Loan to June 30, 2011, (ii)
exclude from the borrowing base with respect to the FNBO Revolving Loan foreign accounts and accounts owed by a
single debtor to the extent they exceed 20% of all accounts owed, (iii) raise the minimum fixed charge coverage ratio
under the FNBO Loan Agreement to 1.25 to 1.00, and (iv) permit MtronPTI to make certain payments to the
Company on account of outstanding loans and management fees, provided that an event of default under the FNBO
Loan Agreement has not occurred.

Additionally, in connection with the FNBO Amendment, MtronPTI entered into the FNBO Revised Revolving Note
in replacement of the previous Amended & Restated Revolving Note, dated August 18, 2009.  The FNBO Revised
Revolving Note reduced the interest rate on the FNBO Revolving Loan from 30-day LIBOR plus 4.75% to 30-day
LIBOR plus 3.25% (but in no event below 4.25%).
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Item 2.      Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Cautionary Note Regarding Forward Looking Statements

Information included in this Quarterly Report on Form 10-Q may contain forward-looking
statements.  Forward-looking statements are generally identifiable by use of words such as “expects,” “anticipates,”
“estimates,” “believes,” or “intends” or the negative of these words or other variations on these words or comparable
terminology, as they relate to future periods.

Examples of forward-looking statements include, but are not limited to, statements we make regarding the Company’s
efforts to grow revenue, the Company’s expectations regarding fulfillment of backlog, the results of introduction of a
new product line, future benefits to operating margins and the adequacy of the Company’s cash resources.

Forward-looking statements are based on our current expectations and assumptions regarding our business, the
economy and other future conditions.  As forward-looking statements relate to the future, they are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to predict.  Our actual results may differ materially
from those contemplated by the forward-looking statements.  They are neither statements of historical fact nor
guarantees or assurances of future performance.  Important factors that could cause actual results to differ materially
from those in the forward-looking statements include national and global economic, business, competitive, market and
regulatory conditions and the factors described under “Risk Factors” in our Annual Report on Form 10-K and this
Quarterly Report on Form 10-Q.

Results of Operations

Three months ended June 30, 2010 compared to three months ended June 30, 2009

Consolidated Revenues and Gross Margin

Consolidated revenues increased by $5,299,000, or 73.2%, to $12,535,000 for the second quarter 2010 from
$7,236,000 for the comparable period in 2009.  The increase is due primarily to increased demand from existing
customers for existing products in both our Telecom and Military, Instrumentation, Space and Avionics market
segments.  The revenue growth also resulted from the expansion of our product portfolio through the introduction of
our new lines of cavity filters and of double-oven oscillators, which entered production during the first half of
2010.  The increase in demand is also reflected in foreign revenues, which grew 52.7% to $5,357,000 for the quarter
ended June 30, 2010, compared to $3,509,000 for the quarter ended June 30, 2009.  The Company opened a new sales
office in Shanghai, China during the first quarter of 2010, as part of its efforts to attract new customers in that
geographic region.  The Company continues to direct engineering resources towards developing products for
additional segments of the timing and frequency equipment market, such as alternative energy management, energy
exploration, military personnel protection and homeland security.

As of June 30, 2010, the Company’s order backlog was $14,373,000, which was an increase of 0.8% compared to the
backlog as of March 31, 2010, which was $14,260,000 and an increase of 73.3% compared to the backlog as of June
30, 2009, which was $8,293,000.  The growth in backlog is primarily due to increased repeat orders from our existing
customers, as well as orders from new customers obtained through our ongoing efforts to expand within our target
markets.  The backlog of unfilled orders includes amounts based on signed contracts as well as agreed letters of intent,
which we have determined are legally binding and likely to proceed.  Although backlog represents only business that
is considered likely to be performed, cancellations or scope adjustments may and do occur.  

Backlog is adjusted quarterly to reflect project cancellations, deferrals, revised project scope and cost, and sales of
subsidiaries, if any.  The Company expects to fill substantially all of its current backlog in 2010, but cannot provide
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Consolidated gross margin, which is consolidated revenues less manufacturing cost of sales, as a percentage of
revenues for the second quarter 2010 increased to 36.3% from 19.9% for the comparable period in 2009.  This
increase is due primarily to the increase in revenues compared to the comparable period in 2009, which improved
gross margin by spreading fixed infrastructure costs over a larger revenue base, and the Company’s implementation of
its plan to effect permanent structural cost reductions in overhead expenses.  The Company is continuing its efforts to
further improve its manufacturing and supply chain efficiency.

Operating Income (Loss)

Operating income was $2,351,000 for the second quarter of 2010 compared to an operating loss of ($894,000) for the
comparable period in 2009.  This increase in operating profit can be primarily attributed to a 16.4 percentage point
increase in gross margin, which was primarily the result of the 73.2% increase in revenues as compared to the same
period in 2009.  The increase was also attributable to the execution of the Company’s plan to reduce its overhead,
engineering, selling and administrative expenses through the reduction of its supervisory and administrative
headcount, freezing of merit-based salary increases, the reduction or elimination of various other administrative
expenses, and variable cost and capacity improvements gained from the realignment of operations that took place
during 2009.  The Company is evaluating the impact that its performance-based incentive compensation program for
all eligible employees of the Company may have an impact on operating income in future quarters.  The Company
expects that its focused effort to increase revenues combined with continued effort to improve its manufacturing and
supply chain efficiency will benefit operating margins in future quarters.

Interest expense

Interest expense was $112,000 for the six months ended June 30, 2010, which was an increase of $22,000 from
$90,000 for the six months ended June 30, 2009.  The increase was primarily due to a higher average balance
outstanding on MtronPTI’s revolving credit facility over the course of the six months ended June 30, 2010, as well as
an increase in the interest rate charged, which resulted from amendments to the Company’s credit facilities that became
effective during the second half of 2009.

Income Taxes

The Company files a consolidated federal income tax return, which includes all subsidiaries.  The income tax
provision for the three-month period ended June 30, 2010 included foreign taxes.  The provision gives effect to our
estimated tax liability at the end of the year and reflects the utilization of our U.S. net operating losses and the
corresponding release of the valuation allowance against our otherwise recognizable U.S. net deferred tax assets.

Due to the uncertainty surrounding the realization of favorable U.S. tax attributes in future tax returns, we continue to
record a full valuation allowance against our otherwise recognizable U.S. net deferred tax assets as of June 30, 2010
and December 31, 2009, except for the Company’s $111,000 in AMT deferred tax assets, which do not expire.

Net Income (Loss)

Net income for the second quarter 2010 was $2,177,000 compared to net loss of ($937,000) for the comparable period
in 2009.  The increase was primarily attributable to a 73.2% increase in revenues for the three-month period ended
June 30, 2010 as compared to the same period in 2009, as well as a 16.4 percentage point increase in gross
margin.  Basic and diluted net income (loss) per share for the period ended June 30, 2010 was $0.97 compared with
($0.43) for the period ended June 30, 2009.
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Results of Operations

Six months ended June 30, 2010 compared to six months ended June 30, 2009

Consolidated Revenues and Gross Margin

Consolidated revenues increased by $8,458,000, or 57.2%, to $23,236,000 for the six-month period ended June 30,
2010 from $14,778,000 for the comparable period in 2009.  The increase is due primarily to increased demand from
existing customers for existing products in both our Telecom and Military, Instrumentation, Space and Avionics
market segments.  The revenue growth also resulted from the expansion of our product portfolio through the
introduction of our new lines of cavity filters and of double-oven oscillators, which entered production during the first
half of 2010.   The increase in demand is also reflected in foreign revenues, which grew 44.8% to $10,434,000 for the
six months ended June 30, 2010, compared to $7,207,000 for the six months ended June 30, 2009.  The Company
opened a new sales office in Shanghai, China during the first quarter of 2010, as part of its efforts to attract and
service new customers in that geographic region.  The Company continues to direct engineering resources towards
developing products for additional segments of the timing and frequency equipment market, such as alternative energy
management, energy exploration, military personnel protection and homeland security.

As of June 30, 2010, the Company’s order backlog was $14,373,000, which was an increase of 3.0% compared to the
backlog as of December 31, 2009, which was $13,958,000 and an increase of 73.3% compared to the backlog as of
June 30, 2009, which was $8,293,000.  The growth in backlog is primarily due to increased repeat orders from our
existing customers, as well as orders received from new customers obtained through our ongoing efforts to expand
within our target markets.  The backlog of unfilled orders includes amounts based on signed contracts as well as
agreed letters of intent, which we have determined are legally binding and likely to proceed.  Although backlog
represents only business that is considered likely to be performed, cancellations or scope adjustments may and do
occur.  We cannot predict with certainty the portion of backlog to be performed in a given year.  Backlog is adjusted
quarterly to reflect project cancellations, deferrals, revised project scope and cost, and sales of subsidiaries, if any.

Consolidated gross margin, which is consolidated revenues less manufacturing cost of sales, as a percentage of
revenues for the six-month period ended June 30, 2010 increased to 35.3% from 20.5% for the comparable period in
2009.  This increase is due primarily to the increase in revenues compared to the comparable period in 2009, which
improved gross margin by spreading fixed infrastructure costs over a larger revenue base, and the Company’s
implementation of its plan to effect permanent structural cost reductions in overhead expenses.  The Company is
continuing its efforts to further improve its manufacturing and supply chain efficiency.

Operating Income (Loss)

Operating income was $3,555,000 for the six months ended June 30, 2010 compared to an operating loss of
($1,851,000) for the comparable period in 2009.  This increase in operating profit can be primarily attributed to a 14.8
percentage point increase in gross margin, which was primarily the result of the 57.2% increase in revenues as
compared to the same period in 2009.  The increase was also attributable to the execution of the Company’s plan to
reduce its overhead, engineering, selling and administrative expenses through the reduction of its supervisory and
administrative headcount, freezing of merit-based salary increases, the reduction or elimination of various other
administrative expenses, and variable cost and capacity improvements gained from the realignment of operations that
took place during 2009.  The Company is evaluating the impact that its performance-based incentive compensation
program for all eligible employees of the Company may have on operating income in future quarters.  The Company
expects that its focused effort to increase revenues combined with continued effort to improve its manufacturing and
supply chain efficiency will benefit operating margins in future quarters.
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Interest expense

Interest expense was $217,000 for the six-month period ended June 30, 2010, which was an increase of $34,000 from
$183,000 for the period ended June 30, 2009.  The increase was primarily due to a higher average balance outstanding
on MtronPTI’s revolving credit facility, as well as an increase in the interest rate charged, resulting from amendments
to the Company’s credit facilities in 2009.

Income Taxes

The Company files a consolidated federal income tax return, which includes all subsidiaries.  The income tax benefit
for the six months ended June 30, 2010, included foreign taxes.  The provision gives effect to our estimated tax
liability at the end of the year and reflects the utilization of our U.S. net operating losses and the corresponding release
of the valuation allowance against our otherwise recognizable U.S. net deferred tax assets.

Due to the uncertainty surrounding the realization of favorable U.S. tax attributes in future tax returns, we continue to
record a full valuation allowance against our otherwise recognizable U.S. net deferred tax assets as of June 30, 2010,
and December 31, 2009, except for the Company’s $111,000 in AMT deferred tax assets, which do not expire.

Net Income (Loss)

Net income for the six-month period ended June 30, 2010, was $3,243,000 compared to net loss of ($1,944,000) for
the comparable period in 2009.  The increase was primarily attributable to a 57.2% increase in revenues for the
six-month period ended June 30, 2010 as compared to the same period in 2009, as well as a 14.8 percentage point
increase in gross margin.  Basic and diluted net income (loss) per share for the six months ended June 30, 2010 was
$1.44 compared with ($0.89) for the six months ended June 30, 2009.

Liquidity and Capital Resources

The Company’s cash and cash equivalents at June 30, 2010 were $3,611,000 as compared to $3,816,000 at December
31, 2009.  At June 30, 2010, MtronPTI had $1,032,000 outstanding and unused borrowing capacity of $2,968,000
under the FNBO Revolving Loan, compared with $1,696,000 outstanding and unused borrowing capacity of
$2,304,000 at December 31, 2009.  At August 13, 2010, the Company had $0 outstanding and unused borrowing
capacity of $4,000,000 under the FNBO Revolving Loan.

At June 30, 2010, the Company’s consolidated working capital was $8,862,000, as compared to $5,466,000 at
December 31, 2009.  At June 30, 2010, the Company had current assets of $17,296,000 and current liabilities of
$8,434,000.   The ratio of current assets to current liabilities was 2.05 to 1.00 at June 30, 2010, compared to 1.61 to
1.00 at December 31, 2009.   The increase in net working capital is primarily due to the increase in the Company’s
accounts receivable and inventory balances, offset by increases in accounts payable and accrued compensation and
commissions expenses.  These increases in working capital are due to the Company’s increased production activity
commensurate with an increase in revenues, as the Company fills orders for a larger backlog.

Cash provided by operating activities was $808,000 for the six months ended June 30, 2010, compared to cash
provided by operating activities of $1,291,000 for the six months ended June 30, 2009.  The decrease in cash provided
by operating activities is due to the net increase in accounts receivable of ($2,215,000) compared to the net collection
of accounts receivable of $2,562,000 during the same period in 2009, an increase in the inventory balance of
($1,076,000) compared to a decrease of $511,000 during the same period in 2009, as well as a decrease in
depreciation expense to $309,000 compared to $547,000 during the same period in 2009 due to certain assets from the
acquisition of PTI (completed in October 2004) being fully depreciated during the fourth quarter of 2009.  This was
offset by net income for the six months ended June 30, 2010 of $3,243,000, and by the increase in accounts payable,
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accrued expenses and other liabilities of $300,000, compared to a net loss of ($1,944,000) and a decrease in accounts
payable, accrued expenses and other liabilities of ($699,000) for the same period in 2009.
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Cash used in investing activities was ($168,000) for the six months ended June 30, 2010, compared to ($234,000) for
the same period in 2009.  The decrease was due primarily to the delay of some capital projects into future quarters due
to the engineering effort required for successful introduction of the Company’s two new product lines during the first
six months of 2010.  The Company expects to continue its investment in machinery and equipment related to new
production activities and replacement of obsolete equipment as needed.

Cash used in financing activities from operations was ($845,000) for the six months ended June 30, 2010, compared
with cash used in financing activities of ($2,028,000) for the same period in 2009.  The decrease in cash used in
financing activities is due primarily to a decrease in net repayments on the Company’s note payable for the six months
ended June 30, 2010 of ($664,000) compared to net repayments of ($1,441,000) during the comparable period in
2009, as well as a decrease in net repayments on the Company’s long-term debt for the six months ended June 30, 2010
of ($181,000) compared to net repayments of ($587,000) during the comparable period in 2009.  Net repayments
during the six months ended June 30, 2009 were the result of additional repayments above the scheduled principal
payments made by the Company during that period to maintain compliance with MtronPTI’s various debt covenant
requirements.

At June 30, 2010, total liabilities of $8,956,000 were $602,000 less than the total liabilities at December 31, 2009 of
$9,558,000. The decrease in total liabilities was primarily due to repayments under the FNBO Revolving Loan of
($664,000) and repayments of long-term debt of ($181,000), which were partially offset by increases in trade accounts
payable and accrued compensation and commissions expense of $300,000.  At June 30, 2010, the Company had
$2,586,000 in current maturities of long-term debt compared with $2,620,000 at December 31, 2009.

On October 14, 2004, MtronPTI entered into a loan agreement with FNBO, which was amended and restated on
August 18, 2009 (referred to herein as the FNBO Loan Agreement).  The FNBO Loan Agreement provides for a
short-term credit facility of up to $4,000,000 as of June 30, 2010 (referred to herein as the FNBO Revolving
Loan).  The principal balance of the FNBO Revolving Loan bears interest at 30-day LIBOR plus 4.75%, with interest
only payments due monthly and the final payment of principal and interest due on June 30, 2010.  There is also an
unused commitment fee of 0.50% per annum, payable quarterly.  At June 30, 2010, the amount outstanding under the
FNBO Revolving Loan was $1,032,000.  MtronPTI had $2,968,000 of unused borrowing capacity under the FNBO
Revolving Loan at June 30, 2010, compared to $2,304,000 at December 31, 2009.  At June 30, 2010, the Company
was in compliance with all covenants under the FNBO Loan Agreement.

On July 30, 2010, MtronPTI entered into a First Amendment to Amended & Restated Loan Agreement with FNBO
(referred to herein as the FNBO Agreement), which amended the terms of the FNBO Loan Agreement to, among other
things, (i) extend the maturity date of the FNBO Revolving Loan to June 30, 2011, (ii) exclude from the borrowing
base with respect to the FNBO Revolving Loan foreign accounts and accounts owed by a single debtor to the extent
they exceed 20% of all accounts owed, (iii) raise the minimum fixed charge coverage ratio under the FNBO Loan
Agreement to 1.25 to 1.00, and (iv) permit MtronPTI to make certain payments to the Company on account of
outstanding loans and management fees, provided that an event of default under the FNBO Loan Agreement has not
occurred.

Additionally, in connection with the FNBO Amendment, MtronPTI entered into a First Amended & Restated
Revolving Note, dated June 30, 2010 (referred to herein as the FNBO Revised Revolving Note), in replacement of the
previous Amended & Restated Revolving Note, dated August 18, 2009.  The FNBO Revised Revolving Note reduced
the interest rate on the FNBO Revolving Loan from 30-day LIBOR plus 4.75% to 30-day LIBOR plus 3.25% (but in
no event below 4.25%).The FNBO Loan Agreement contains a variety of affirmative and negative covenants,
including, but not limited to, financial covenants that MtronPTI maintain: (i) minimum tangible net worth of not less
than $5,500,000; (ii) a ratio of current assets to current liabilities of not less than 1.50 to 1.00; (iii) leverage ratio (ratio
of total liabilities minus subordinated debt to tangible net worth) of not greater than 2.75 to 1.00; and (iv) a fixed
charge coverage ratio of not less than 1.25 to 1.00, which is derived when comparing a rolling 12-month EBITDA,
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plus payments made by the Company in the form of subordinated debt directly to FNBO, less internally-funded
capital expenditures, dividends and taxes divided by annualized debt and interest payments by MtronPTI on account
of any indebtedness of MtronPTI.

- Page 19 -

Edgar Filing: Western Asset Income Fund - Form N-CSRS

43



The FNBO Loan Agreement also provides for a term loan in the original principal amount of $2,000,000 (referred to
herein as the FNBO Term Loan).  As of June 30, 2010, the principal balance of the FNBO Term Loan was
approximately $811,000, bearing interest at 30-day LIBOR plus 2.10%, with payments of approximately $23,000 due
monthly and all remaining principal and interest due January 24, 2013.

All outstanding obligations under the FNBO Loan Agreement are collateralized by a first priority security interest in
all of the assets of MtronPTI (including general intangibles, but excluding real estate), and are guaranteed by the
Company.

In connection with the FNBO Term Loan, MtronPTI entered into an interest rate swap agreement with FNBO from
which it receives periodic payments at the LIBOR Base Rate and makes periodic payments at a fixed rate of 5.60%
through the term of the FNBO Term Loan.  The Company has designated this swap as a cash flow hedge in
accordance with ASC 815.  The fair value of the interest rate swap was ($30,000) at June 30, 2010 and ($32,000) at
December 31, 2009, net of any tax effect, and is included in “other accrued expenses” on the condensed consolidated
balance sheets.  Any change in fair value is reflected in accumulated other comprehensive loss, net of any tax effect.

On September 30, 2005, MtronPTI entered into a loan agreement with RBC, which was subsequently modified on
September 17, 2009 (referred herein as the RBC Loan Agreement).  The RBC Loan Agreement provides for a loan in
the original principal amount of $3,040,000 (referred herein as the RBC Term Loan), of which $2,297,000 principal
amount was outstanding at June 30, 2010.  The RBC Term Loan bears interest at LIBOR Base Rate plus 2.75% and is
being repaid in monthly installments based on a 20-year amortization schedule, with the then remaining principal
balance and interest due on October 1, 2010.

On May 19, 2009, RBC agreed to change certain of the loan covenants in the RBC Loan Agreement to (i) allow the
$1,000,000 cash infusion to MtronPTI for the partial repayment under the FNBO Revolving Loan to be included in
the numerator of the fixed charge coverage ratio for calculations on each quarterly testing date through June 30, 2010,
(ii) increase the amount of the tangible net worth minimum  requirement to $5,500,000 to be consistent with the
tangible net worth covenant in the amended and restated FNBO Loan Agreement, and (iii) provide that if MtronPTI is
not in compliance with the covenants at any quarterly testing date, MtronPTI will have forty-five (45) days from the
end of such quarter to cure the default.

All outstanding obligations under the RBC Loan Agreement are collateralized by a security interest in certain real
estate assets of our subsidiary, MtronPTI, and are guaranteed by the Company.

The RBC Loan Agreement contains a variety of affirmative and negative covenants, including, but not limited to,
financial covenants that MtronPTI maintain: (i) a ratio of total liabilities to tangible net worth of not greater than 4.00
to 1.00; (ii) tangible net worth of at least $5,500,000; and (iii) a fixed charge coverage ratio of not less than 1.20 to
1.00.  Up to $4,500,000 in subordinated debt may be carved out of MtronPTI’s total liabilities for the purpose of
determining its compliance with its covenants to maintain a ratio of total liabilities to tangible net worth of not greater
than 4.00 to 1.00, and the amount of subordinated debt counting towards MtronPTI’s tangible net worth covenant is
limited to $4,500,000.  At June 30, 2010, MtronPTI was in compliance with all covenants under the RBC Loan
Agreement.

In connection with the RBC Term Loan, MtronPTI entered into a five-year interest rate swap from which it receives
periodic payments at the LIBOR Base Rate and makes periodic payments at a fixed rate of 7.51% with monthly
settlement and rate reset dates.  The Company has designated this swap as a cash flow hedge in accordance with ASC
815.  The fair value of the interest rate swap was ($39,000) at June 30, 2010, and ($97,000) at December 31, 2009, net
of any tax effect, and is included in “other accrued expenses” on the condensed consolidated balance sheets.  Any
change in fair value is reflected in accumulated other comprehensive loss, net of any tax effect.
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The Company believes that existing cash and cash equivalents, cash generated from operations and available
borrowings on its revolving line of credit will be sufficient to meet its ongoing working capital and capital expenditure
requirements for the next twelve months.  However, the Company may need to seek additional capital to fund the
continuing growth in the business, to provide flexibility to respond to dynamic market conditions, or to replace its
existing credit facilities when they expire or otherwise become unavailable.
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The Company is pursuing various options with regard to the RBC Term Loan expiring on October 1, 2010, including
the renewal or extension of the RBC Term Loan, the replacement of the facility with another financing partner, or the
procurement of equity funding.  Should these options not be available prior to the maturity date of the RBC Term
Loan, the Company believes that its existing cash and working capital, including amounts available under the FNBO
Revolving Loan, will be sufficient to repay the RBC Term Loan at maturity and to continue funding the Company’s
operations.  If these efforts are not successful, the Company’s continued growth may be constrained.

Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements.
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Item 3.                      Quantitative and Qualitative Disclosures About Market Risk.

Not applicable.

Item 4.                      Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, the Company’s principal executive officer and principal 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 Securities Exchange Act of 1934, as amended (the “Exchange Act”)). Based on their evaluation
of the Company’s disclosure controls and procedures, the Company’s principal executive officer and principal financial
officer, with the participation of the Company’s management, have concluded that the Company’s disclosure controls
and procedures were effective as of June 30, 2010, to ensure that information required to be disclosed by the Company
in the reports that it files or submits under the Exchange Act is (a) recorded, processed, summarized and reported
within the time periods specified in the SEC’s rules and forms and (b) accumulated and communicated to management,
including the Company’s principal executive officer and principal financial officer, as appropriate to allow for timely
decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

As reported in the Company’s quarterly report on Form 10-Q for the quarterly period ended March 31, 2010, the
Company’s principal executive officer and principal financial officer, with the participation of the Company’s
management, concluded that the Company’s disclosure controls and procedures were not effective as of March 31,
2010.  Specifically, due to inadequate review procedures, the Company failed to uncover errors in its draft financial
statements related to the change in the Company’s accounting method for valuing a portion of its inventory from the
LIFO (“last-in, first-out”) method to the FIFO (“first-in, first-out”) method, which was made effective January 1, 2009,
prior to providing those statements to the Company’s independent registered public accounting firm for its review
which, had they been included in the Company’s quarterly report on Form 10-Q, would have resulted in a material
misstatement of the Consolidated Statement of Operations and Consolidated Statement of Cash Flows for the quarter
ended March 31, 2009.  In order to remediate this material weakness, since March 31, 2010, and including the period
during which the Company prepared its quarterly report on Form 10-Q for the quarter ended June 30, 2010, the
Company implemented additional financial statement review procedures, including but not limited to engaging an
experienced outside accounting firm to perform a quality control review of the Company’s financial statements prior to
their submission to the Company’s independent registered public accounting firm for its review.  Management believes
that the Company has remediated the abovementioned material weakness.

Except as discussed above, as of the end of the period covered by this report, there were no changes in the Company’s
internal controls over financial reporting during the quarterly period ended June 30, 2010, or in other factors that
could significantly affect these controls, that materially affected, or are reasonably likely to materially affect, the
Company’s internal control over financial reporting.
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PART II

OTHER INFORMATION

Item 1.                               Legal Proceedings.

None

Item 1A.                        Risk Factors.

We will need to renew or replace certain of our existing credit facilities and may need to raise additional capital in
order to fund our operations, which may be especially difficult in the current economic environment.

Our credit facilities include a term loan with an October 1, 2010 maturity date.  At June 30, 2010, there was
$2,297,000 principal amount outstanding under this term loan.  We will need to renew or replace the term loan as it
expires, and we may require additional financing in order to fund our operations.  We may be unable to renew this
loan, find a replacement, or obtain additional financing on acceptable terms, or at all.  This may result in delays in
payments to our vendors and in our ordinary measures to repair, replace or improve upon existing infrastructure, and
may cause our customers to lose confidence in our ability to supply high-quality products in a timely manner, which
may have a material adverse effect on our revenues and profitability.

The capital and credit markets remain tight as a result of adverse economic conditions.  If such conditions persist and
funds are not readily available, it is likely that our ability to access capital and credit markets will remain limited.  In
addition, if current global economic conditions persist for an extended period of time or worsen substantially, our
business may suffer in a manner that could cause us to fail to satisfy the financial and other restrictive covenants to
which we are subject under our existing credit facilities.

Under certain of our existing credit facilities, we are required to obtain the lenders’ consent for most additional debt
financing, potentially making it more difficult for us to obtain such financing.

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

None.

Item 3.                                Defaults Upon Senior Securities.

None.

Item 4.                                (Removed and Reserved).

Item 5.                                Other Information.

None.
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Item 6.                      Exhibits.

The following is a list of exhibits filed as part of this Form 10-Q:

Exhibit
No. Description

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

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

32.1 Certification of the Principal Executive Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.*

32.2 Certification of the Principal Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.*

____________

* Filed herewith
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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.

THE LGL GROUP, INC.

Date:            August 16, 2010 BY: /s/ Gregory P. Anderson
Gregory P. Anderson
President and Chief Executive Officer
(Principal Executive Officer)

Date:            August 16, 2010 BY: /s/ R. LaDuane Clifton
R. LaDuane Clifton
Chief Accounting Officer
(Principal Financial Officer)

- Page 25 -

Edgar Filing: Western Asset Income Fund - Form N-CSRS

50



EXHIBIT INDEX

Exhibit
No. Description

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

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

32.1 Certification of the Principal Executive Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.*

32.2 Certification of the Principal Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.*

____________

*Filed herewith
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