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Item 2.02 Results of Operations and Financial Condition

The information contained in Items 2.02 and 9.01 of this Current Report on Form 8-K, including the accompanying Exhibit 99.1, is being furnished
pursuant to Items 2.02 and 9.01 of Form 8-K and shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or otherwise subject to the liability of that section. The information contained in this Current Report on Form 8-K that is
furnished under Items 2.02 and 9.01, including the accompanying Exhibit 99.1, shall not be incorporated by reference into any filing under the Securities Act of
1933, as amended, or the Exchange Act, whether made before or after the date hereof, except as shall be expressly set forth by specific reference in such a filing.

On July 18, 2011, Aviat Networks, Inc. (the “Company”) issued a press release announcing its updated revenue guidance for its fourth quarter of
fiscal 2011. The full text of the press release is furnished herewith as Exhibit 99.1 and is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

The Board of Directors (the “Board”) of the Company has appointed Michael Pangia, 50, as the President and Chief Executive Officer and a director
of the Company, effective July 18, 2011. Mr. Pangia is replacing Charles D. Kissner as President and Chief Executive Officer. Mr. Kissner will continue to serve
as Chairman of the Board and a director of the Company.

Prior to his appointment as President and Chief Executive Officer, Mr. Pangia had been serving as the Company’s senior vice president and chief
sales officer since March 2009. Before joining the Company, Mr. Pangia served as senior vice president, Global Sales Operations and Strategy at Nortel
Networks. From 2006 through 2008, he was president of Nortel’s Asia region, responsible for sales and overall business management for all countries where
Nortel did business in that region, and he was the chief operating officer of Nortel’s Asia region from 2005 to 2006.

Employment Agreement with Mr. Pangia

On July 18, 2011, the Company entered into an employment agreement with Mr. Pangia in connection with his appointment as President and Chief
Executive Officer. The Company may terminate the employment agreement without cause at any time and Mr. Pangia may terminate the employment agreement
with at least 10 days’ notice to the Company.

The employment agreement provides for an annual base salary of $550,000, subject to annual review and adjustment by the Board. Mr. Pangia will
be eligible to participate in the Company’s Annual Incentive Plan with a target annual bonus of 100% of base salary at target, based upon achievement of the
same performance objectives, floors and caps determined by the Board for the Annual Incentive Plan for executives generally. Mr. Pangia will also be eligible to
participate in the Company’s Long-Term Incentive Program (“LTIP”) with a target value as determined by the Board. The GAAP value of his initial LTIP award
will be $733,333. The employment agreement further provides for the reimbursement of certain costs incurred by Mr. Pangia in connection with his relocation to
the San Francisco Bay Area.

In the event that Mr. Pangia resigns from the Company without “good reason” or Mr. Pangia’s employment is terminated by the Company for
“cause,” each as defined in the employment agreement, he will not be entitled to any compensation or benefits from the Company other than those earned through
the date of termination of employment. If Mr. Pangia’s employment by the Company is terminated by reason of death, he will not be entitled to any compensation
or benefits from the Company other than those earned through the date of such termination, except that his estate will receive a pro rata portion of any short-term
incentive bonus that he would have earned during the incentive bonus period in which the employment terminates.

If Mr. Pangia’s employment by the Company is terminated by the Company without cause or in connection with a long-term disability, or if
Mr. Pangia resigns from his employment for good reason, Mr. Pangia will be entitled to the following severance benefits, provided he signs a general release in
favor of the Company:
 

 •  all compensation and benefits that are earned but unpaid through the date of termination;



 •  monthly severance payments at Mr. Pangia’s final base salary rate for a period of 12 months following such termination;
 

 
•  payment of premiums necessary to continue group health insurance under COBRA for a period of up to 12 months following such

termination;
 

 
•  the prorated portion of any incentive bonus that Mr. Pangia would have earned, if any, during the incentive bonus period in which

Mr. Pangia’s employment terminates;
 

 
•  with respect to any options or other equity-related awards granted after the date of the employment agreement, vesting will cease upon

Mr. Pangia’s termination date, but he will be entitled to purchase any vested shares of stock that are subject to options until the earlier of
(x) 12 months following the termination date or (y) the date on which the applicable options expire; and

 

 •  reasonable outplacement assistance selected and paid for by the Company.

If, within 18 months following any “change of control,” as defined in the employment agreement, Mr. Pangia is terminated by the Company without
cause or if Mr. Pangia resigns from his employment for good reason and signs a release in favor of the Company, he will be entitled to the severance benefits and
payments described above; provided, however, that the 12-month time periods with respect to the post-termination severance payments of Mr. Pangia’s final base
salary rate, payment of group health insurance premiums and stock option exercise periods will each be increased by an additional 12 months. The Company will
also accelerate the vesting of all unvested stock options and all other then-unvested equity-related awards that vest based solely on continued employment. In
addition, Mr. Pangia will be entitled to a payment equal to the greater of the average of (a) the annual incentive bonus payments received by him during the
previous three years, if any, and (b) his target incentive bonus for the year in which his employment terminates.

Mr. Pangia is subject to non-compete provisions during the term of the employment agreement and non-solicitation covenants during the term of his
employment agreement and for 12 months after his employment terminates.

Employment Agreement with Charles Kissner

On July 18, 2011, the Company also entered into an employment agreement with Mr. Kissner in connection with the termination of his employment
as President and Chief Executive Officer and his continuing employment as a part-time employee and Chairman of the Board. The employment agreement, which
amends and restates the previous employment agreement dated August 1, 2010 between the Company and Mr. Kissner, provides that Mr. Kissner will continue to
be employed by the Company on a part-time basis for a one-year period commencing on July 19, 2011. In addition to his duties as a Director and Chairman of the
Board, his other primary responsibilities during the term of the employment agreement will be to support investor relations, support the Company’s strategic
review process and mentor the President and Chief Executive Officer of the Company, subject to the oversight and supervision of the Board. The employment
agreement further provides that Mr. Kissner will continue to serve as a director of the Company, subject to the normal re-nomination process of the Governance
and Nominating Committee of the Board and election by the Company’s shareholders. The Company may terminate the employment agreement without cause at
any time and Mr. Kissner may terminate the employment agreement with at least 10 days’ notice to the Company.

The employment agreement provides for payment of a base salary at an annual rate of $350,000. Subject to Board approval each year, Mr. Kissner
will be eligible to participate in the equity award plan for non-employee directors on the same basis and to the same extent as non-employee directors of the
Company. The employment agreement further provides for the following benefits:
 

 

•  With respect to any outstanding LTIP awards of options and restricted stock previously granted to Mr. Kissner that vest based on his
continued service to the Company, such awards will continue to vest based upon their original vesting schedules during the term of his part-
time employment and during his subsequent service as a non-employee director of the Company, except that: (a) the unvested portions of the
time-based vesting awards granted to Mr. Kissner on February 10, 2011 (consisting of options to purchase a total of 50,500 shares and a total
of 28,200 shares of restricted stock) will vest on a modified vesting schedule as set forth in the employment agreement; and (b) all of his
outstanding time-based vesting awards will fully vest upon a “change of control,” as defined in the employment agreement.



 

•  With respect to any outstanding LTIP awards that have performance-based vesting, the vesting of such awards will be prorated based on his
service as a full-time or part-time employee of the Company from June 28, 2010 to the date of termination of the term of the employment
agreement; provided that no performance based awards will vest under any circumstances unless the minimum applicable performance
threshold has been satisfied.

In the event that Mr. Kissner resigns from the Company without “good reason” or Mr. Kissner’s employment is terminated by the Company for
“cause,” each as defined in the employment agreement, or if Mr. Kissner’s employment by the Company is terminated by reason of death, he will not be entitled
to any compensation or benefits from the Company other than those earned through the date of termination of employment.

If Mr. Kissner’s employment by the Company is terminated by the Company without cause or in connection with a long-term disability, or if
Mr. Kissner resigns from his employment for good reason, Mr. Kissner will be entitled to the following severance benefits, provided he signs a general release in
favor of the Company:
 

 •  all compensation and benefits that are earned but unpaid through the date of termination;
 

 •  payments at Mr. Kissner’s final base salary rate for the remaining term of the agreement;
 

 
•  monthly, taxable payments with which Mr. Kissner may purchase health insurance under COBRA, in an amount not to exceed the monthly

cost to provide him with health insurance coverage immediately prior to termination; and
 

 
•  with respect to any options or other equity-related awards, vesting will cease upon Mr. Kissner’s termination date, but he will be entitled to

purchase any vested shares of stock that are subject to options until the earlier of (x) 12 months following the termination date or (y) the date
on which the applicable options expire.

Mr. Kissner is subject to non-compete provisions during the term of the employment agreement and non-solicitation covenants during the term of his
employment agreement and for 12 months after his employment terminates.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The following exhibit is furnished herewith:
 
 99.1 Press Release, issued by Aviat Networks, Inc. on July 18, 2011
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Exhibit 99.1

Aviat Networks Appoints Michael Pangia as President & CEO

Chuck Kissner to Continue Chairman Role

SANTA CLARA, Calif., July 18, 2011 – Aviat Networks, Inc. (NASDAQ:AVNW), a leading provider of wireless transmission solutions, announced that
effective today Michael Pangia, who was Aviat Networks’ SVP and Chief Sales Officer, has been appointed President & CEO and a member of the Board of
Directors. Chuck Kissner will continue as Chairman of the Board of Directors.

Kissner became CEO on June 28, 2010 to lead a transformation of Aviat’s business. Pangia has led the Sales and Services operations of the company since he
joined in March 2009 and was part of the management team that led the restructuring and turnaround efforts over the past year.

During that time, the company has reduced costs, refocused its business, introduced new products, stabilized its top line, and streamlined operations.

“I’m delighted that the Board has expressed their confidence in me and the management team going forward,” said Pangia. “We made tremendous progress over
the last year on many fronts, and believe we are now well-positioned to move Aviat to the next stage. We now have a company with better operating leverage, a
strong pipeline of new products, and an enthusiastic customer base. I expect the transition to be a smooth one, and look forward to reporting our Q4 FY11 and full
year results in August.”

“The Aviat Networks team accomplished its goals over the past year,” said Kissner. “As expected, we essentially completed our fiscal 2011 restructuring program
to reduce operating costs, continued to roll out innovative new products, and saw the resumption of strong demand for our products and services. We now have a
strong roadmap for the future.”

Prior to joining Aviat Networks, Pangia held a number of executive positions at Nortel Networks in Sales, Operations, and Finance. As President of the Asia
Region, he had P&L responsibility for $1.8 billion in sales.

Fourth Fiscal Quarter 2011 Outlook

On May 5, 2011, the Company provided revenue guidance of $105 million to $120 million for the fourth quarter FY2011, based on backlog, business trends and
operational changes, and some supply risks specific to Japan. Although we have not yet finalized and completed all reviews of the financial results for the fourth
quarter, we now believe revenue for the fourth quarter FY2011 will be in the range of $115 million to $120 million. In addition, we expect to report that the orders
book-to-bill ratio was greater than 1 and that the company’s cash balance increased from end of the previous quarter. As the company is still assessing revenue as
part of its year end close, this guidance is subject to change until fourth quarter and full year fiscal 2011 results are announced in August. Also, given the need to
complete the year end audit, this is the only guidance we intend to provide at this time.



About Aviat Networks

Aviat Networks, Inc. is a leader in wireless transmission solutions. We apply innovation and IP networking expertise toward building a carrier class foundation for
future mobile and fixed broadband networks. With more than 750,000 systems installed around the world, Aviat Networks has built a reputation as a leader in
offering best-of-breed solutions including LTE-ready microwave backhaul and a complete portfolio of service and support options to public and private
telecommunications operators worldwide. With a global reach and local presence in more than 46 countries, Aviat Networks works by the side of its customers
allowing them to quickly and cost effectively seize new market and service opportunities. Aviat Networks, formerly Harris Stratex Networks Inc., is
headquartered in Santa Clara, California and is listed on NASDAQ (AVNW). For more information, please visit www.aviatnetworks.com or join the dialogue at
www.twitter.com/aviatnetworks.

# # #

Media Contact:

Cynthia Johnson, Aviat Networks, (408) 550-3321, cynthia.johnson@aviatnet.com

Forward-Looking Statements

The information contained in this document includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 21E of the Securities Exchange Act and Section 27A of the Securities Act. All statements, trend analyses and other information contained herein about
the markets for the services and products of Aviat Networks, Inc. and trends in revenue, as well as other statements identified by the use of forward-looking
terminology, including “anticipates”, “believe”, “plan”, “estimate”, “expect”, “goal”, “will”, “see”, “continues”, “delivering”, “view”, and “intend”, or the
negative of these terms or other similar expressions, constitute forward-looking statements. These forward-looking statements are based on estimates reflecting
the current beliefs of the senior management of Aviat Networks. These forward-looking statements involve a number of risks and uncertainties that could cause
actual results to differ materially from those suggested by the forward-looking statements. Forward-looking statements should therefore be considered in light of
various important factors, including those set forth in this document. Important factors that could cause actual results to differ materially from estimates or
projections contained in the forward-looking statements include the following:
 

 •  continued price erosion as a result of increased competition in the microwave transmission industry;
 

 •  the impact of the volume, timing and customer, product and geographic mix of our product orders;



 
•  our suppliers’ inability to perform and deliver on time as a result of their financial condition, component shortages or other supply chain

constraints, such as the recent natural disasters in Japan;
 

 •  our ability to meet projected new product development dates or anticipated cost reductions of new products;
 

 •  customer acceptance of new products;
 

 •  the ability of our subcontractors to timely perform;
 

 •  continued weakness in the global economy affecting customer spending;
 

 •  retention of our key personnel;
 

 •  our ability to manage and maintain key customer relationships;
 

 •  uncertain economic conditions in the telecommunications sector combined with operator and supplier consolidation;
 

 •  the timing of our receipt of payment for products or services from our customers;
 

 •  our failure to protect our intellectual property rights or defend against intellectual property infringement claims by others;
 

 •  the effects of currency and interest rate risks; and
 

 •  the impact of political turmoil in countries where we have significant business.

For more information regarding the risks and uncertainties for our business, see “Risk Factors” in our Form 10-K filed with the U.S. Securities and Exchange
Commission (“SEC”) on September 9, 2010 as well as other reports filed by Aviat Networks, Inc. with the SEC from time to time. Aviat Networks undertakes no
obligation to update publicly any forward-looking statement for any reason, except as required by law, even as new information becomes available or other events
occur in the future.


