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Item 1.01. Entry Into A Material Definitive Agreement

     Aviat Networks, Inc. (“Aviat” or the “Company”) has entered into an agreement dated as of September 14, 2010 (the “Agreement”) with certain entities
and individuals associated with Ramius LLC set forth on Schedule A of the Agreement (collectively, the “Ramius Group”), who beneficially own
approximately 7.6% of the Company’s outstanding common stock.

     Pursuant to the Agreement, the Company agreed to nominate one individual recommended by the Ramius Group who is independent of the Ramius Group
for election to the Company’s Board of Directors (the “Board”) at the 2010 annual meeting of stockholders. A copy of the press release announcing the
settlement with the Ramius Group is attached to this Current Report on Form 8-K as Exhibit 99.1.

     The Ramius Group agreed to support the Company’s Board nominations at the 2010 annual meeting. Additionally, the Ramius Group agreed to certain
limited standstill restrictions which will expire ten business days prior to the deadline for nominations of directors for election at the Company’s 2011 annual
meeting, but in any event no later than one year from the date of the Agreement. The 2010 annual meeting is scheduled for November 9, 2010.

     The description of the terms of the Agreement set forth above does not purport to be complete and is qualified in its entirety by reference to the full text of
the Agreement, which is attached as Exhibit 10.1 hereto and is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits
   
Exhibit No.  Description
   
10.1  Agreement by and between Aviat Networks, Inc. and the Ramius Group dated as of Sept. 14, 2010.
   
99.1  Press Release of Aviat Networks, Inc. dated September 15, 2010.
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SIGNATURE

     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 hereunto duly authorized.
     
 AVIAT NETWORKS, INC.

  

 By:  /s/ Meena Elliott   
  Name:  Meena Elliott  
Date: September 15, 2010  Title:  Vice President, General Counsel, Secretary  
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EXHIBIT INDEX
   

Exhibit No.   
Under   

Regulation S-K,  
Item 601  Description

   
10.1  Agreement by and between Aviat Networks, Inc. and the Ramius Group dated as of Sept. 14, 2010.
   
99.1  Press Release, issued by Aviat Networks, Inc. on September 15, 2010

 



Exhibit 10.1

AGREEMENT

     THIS AGREEMENT (“Agreement”), dated as of September 14, 2010, is made by and between Aviat Networks, Inc., a Delaware corporation (the
“Company”), and the entities and natural persons listed on Schedule A hereto and their affiliates (collectively, the “Ramius Group”) (each of the Company
and the Ramius Group, a “Party” to this Agreement, and collectively, the “Parties”).

     WHEREAS, the Ramius Group may be deemed to beneficially own shares of common stock of the Company (the “Common Stock”) totaling, in the
aggregate, 4,528,806 shares, or approximately 7.6% of the Common Stock issued and outstanding on the date hereof;

     WHEREAS, the Ramius Group has proposed that the Company nominate one of two individuals (the “Ramius Candidates”) recommended by the Ramius
Group for election as a director at the Company’s 2010 annual meeting of stockholders (the “Annual Meeting”) and the Company is willing to make such
nomination, subject to the terms set forth herein.

     NOW, THEREFORE, in consideration of the premises and the representations, warranties, and agreements contained herein, and other good and valuable
consideration, the Parties mutually agree as follows:

     1. Representations and Warranties of the Ramius Group. The Ramius Group represents and warrants to the Company that (a) this Agreement has been
duly authorized, executed and delivered by the Ramius Group, and is a valid and binding obligation of the Ramius Group, enforceable against the Ramius
Group in accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles; (b) the execution of this Agreement,
the consummation of any of the transactions contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof,
will not conflict with, or result in a breach or violation of the organizational documents of the Ramius Group as currently in effect; and (c) the Ramius Group
have not paid and will not pay any compensation or other form of consideration to either of the Ramius Candidates in connection with the subject matter of
this Agreement.

     2. Representations and Warranties of the Company. The Company hereby represents and warrants to the Ramius Group that (a) this Agreement has been
duly authorized, executed and delivered by the Company, and is a valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent
conveyance or similar laws generally affecting the rights of creditors and subject to general equity principles; and (b) the execution of this Agreement, the
consummation of any of the transactions contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof, will
not conflict with, result in a breach or violation of, constitute a default (or an event which with notice or lapse of time or both could become a default) under
or pursuant to, result in the loss of a material benefit or give any right of termination, amendment, acceleration or cancellation under, or result in the
imposition of any lien, charge or encumbrance upon any property or assets of the Company or any of its subsidiaries pursuant to any law, any order of any
court or other agency of government, the Company’s Amended and Restated Certificate of Incorporation (the “Certificate of

 



 

Incorporation”), the Company’s Amended and Restated Bylaws (the “Bylaws”), or the terms of any indenture, contract, lease, mortgage, deed of trust, note
agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to which the Company is a party or bound or to which its
property or assets is subject.

     3. Nomination of Ramius Nominee.

          (a) The Company will include one candidate previously recommended to the Company by the Ramius Group in writing, as determined by the
Governance and Nominating Committee and the Board of Directors (the “Board”) of the Company in their sole discretion, as a nominee as part of
management’s slate for election as a director of the Company at the Annual Meeting (the “Ramius Nominee”). The Company will recommend, support and
solicit proxies for the election of the Ramius Nominee in the same manner as for the Company’s other nominees for election at the Annual Meeting. The size
of the Board of Directors giving effect to the election of directors at the Annual Meeting will not exceed eight (8).

          (b) The Company agrees that if the Ramius Nominee resigns or is otherwise unable to serve as a director or is removed for cause as a director, the
Ramius Group shall be entitled to designate an individual to replace the Ramius Nominee who (i) qualifies as “independent” under the Nasdaq corporate
governance standards, (ii) is not an Affiliate of any member of the Ramius Group, (iii) has relevant business and financial experience, and (iv) is reasonably
acceptable to the Governance and Nominating Committee of the Company. In the event the Governance and Nominating Committee does not accept a
replacement director(s) recommended by the Ramius Group, the Ramius Group will have the right to recommend additional replacement director(s) for
consideration by the Governance and Nominating Committee. Upon the acceptance of a replacement director nominee by the Nominating and Corporate
Governance Committee, the Board will appoint such replacement director to the Board no later than five (5) business days after the Nominating and
Corporate Governance Committee’s recommendation of such replacement director (any such replacement director appointed in accordance with the
provisions of this Section 3(b) shall be referred to as the “Ramius Nominee” for the purposes of this Agreement).

     4. Standstill Restrictions.

          (a) Each member of the Ramius Group agrees that, from the date of this Agreement until the date that is the earlier of (x) ten (10) business days prior to
the deadline for the submission of stockholder nominations for the 2011 annual meeting of stockholders (the “2011 Annual Meeting”) and (y) one year from
the date of this Agreement (the “Standstill Period”), neither it nor any of its Affiliates or Associates under its control or direction will, and it will cause each
of its Affiliates and Associates under its control not to, directly or indirectly, in any manner:

               (i) engage in any solicitation of proxies or consents or become a “participant” in a “solicitation” (as such terms are defined in Regulation 14A under
the Securities Exchange Act of 1934, as amended or the rules or regulations thereunder (the “Exchange Act”)) of proxies or consents (including, without
limitation, any solicitation or nomination pursuant to Rule 14a-11 under the Exchange Act), in each case, with respect to securities of the Company;

               (ii) purchase or cause to be purchased or otherwise acquire or agree to acquire beneficial ownership (as determined under Rule 13d-3 promulgated
under the Exchange
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Act) of any Common Stock or other securities issued by the Company, if in any such case, immediately after the taking of such action, the Ramius Group
would, in the aggregate, collectively beneficially own more than 14.99% of the then outstanding shares of Common Stock;

               (iii) form, join or in any way participate in any “group” (within the meaning of Section 13(d)(3) of the Exchange Act) with respect to the Common
Stock (other than a “group” that includes any Affiliates or Associates of any member of the Ramius Group or all or some lesser number of the persons
identified as part of the Ramius Group, but does not include any other members who are not an Affiliate or Associate of any member of the Ramius Group or
otherwise currently identified as Ramius Group members as of the date hereof);

               (iv) deposit any Common Stock in any voting trust or subject any Common Stock to any arrangement or agreement with respect to the voting of any
Common Stock, other than any such voting trust, arrangement or agreement solely among the Ramius Group;

               (v) control or seek to control the Board, other than through non public communications with the officers and directors of the Company;

               (vi) seek or encourage any person (other than any member of the Ramius Group) to submit nominations in furtherance of a “contested solicitation”
for the election or removal of directors with respect to the Company or any solicitation or nomination pursuant to Rule 14a-11 under the Exchange Act;

               (vii) (1) make any proposal for consideration by stockholders at any meeting of stockholders or action by consent in lieu thereof or (2) make any
public proposal with respect to a merger, acquisition, disposition or other business combination involving the Company or any of its subsidiaries; provided,
however, that nothing herein will limit the ability of (x) any member of the Ramius Group, or its respective Affiliates and Associates, except as otherwise
provided in Section 5, to vote its shares of Common Stock on any matter submitted to a vote of the stockholders of the Company or (y) the Ramius Group to
announce its opposition to any Board approved proposals related to a merger, acquisition, disposition of all or substantially all of the assets of the Company or
other business combination involving the Company;

               (viii) seek, alone or in concert with others, representation on the Board or the removal of any member of the Board, except as specifically
contemplated in Section 3; or

               (ix) make any request to amend, waive or terminate any provision of this Agreement, other than through non public communications with the
officers and directors of the Company that do not trigger any disclosure obligation on the part of any member of the Ramius Group.

          (b) Notwithstanding anything contained herein to the contrary, except as expressly provided in Section 5, each member of the Ramius Group shall be
entitled to:

               (i) vote their shares on any proposal duly brought before the Annual Meeting, or otherwise vote on any matter as each member of the Ramius Group
determines in its sole discretion; and
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               (ii) disclose, publicly or otherwise, how it intends to vote or act with respect to any securities of the Company, any stockholder proposal or other
matter to be voted on by the stockholders of the Company (other than the election of directors) and the reasons therefor;

          (c) As used in this Agreement, the terms “Affiliate” and “Associate” shall have the respective meanings set forth in Rule 12b-2 promulgated by the SEC
under the Exchange Act.

          (d) In the event that the Company is in material breach of its obligations under this Agreement, including, without limitation, a failure to comply in any
respect with the provisions of Section 3 of this Agreement, and such breach is not cured within 30 days after written notice thereof is provided to the
Company by the Ramius Group, then in addition to any other remedies that the members of the Ramius Group may have, the provisions of this Section 4 shall
also terminate.

          (e) In the event that the Ramius Group is in material breach of its obligations under this Agreement, and such breach is not cured within 30 days after
written notice thereof is provided to the Ramius Group by the Company, then in addition to any other remedies that the Company may have, the provisions of
Section 3 shall also terminate.

     5. Actions by the Ramius Group. At the Annual Meeting, the Ramius Group shall vote, and cause their respective officers, directors, employees and
agents to vote, all of the shares of Common Stock beneficially owned by them for (i) each of the Company’s nominees for election to the Board and (ii) the
ratification of the appointment of the Company’s independent auditors. The Ramius Group shall not submit any nominations or proposals for consideration by
the stockholders of the Company at the Annual Meeting.

     6. Public Announcement. The Company and the Ramius Group shall promptly disclose the existence of this Agreement after its execution pursuant to a
joint press release that is mutually acceptable to the parties, including a description of the material terms of this Agreement. Subject to applicable law, none of
the Parties shall disclose the existence of this Agreement until the joint press release is issued.

     7. Remedies.

          (d) Each of the Parties acknowledges and agrees that a breach or threatened breach by any Party may give rise to irreparable injury inadequately
compensable in damages, and accordingly each Party shall be entitled to seek injunctive relief to prevent a breach of the provisions hereof and to enforce
specifically the terms and provisions hereof in any state or federal court having jurisdiction, in addition to any other remedy to which such aggrieved Party
may be entitled to at law or in equity.

          (e) In the event a Party institutes any legal action to enforce such Party’s rights under, or recover damages for breach of this Agreement, the prevailing
party or parties in such action shall be entitled to recover from the other party or parties all costs and expenses, including but not limited to reasonable
attorneys’ fees, court costs, witness fees, disbursements and any other expenses of litigation or negotiation incurred by such prevailing party or parties.

     8. Expenses. The Company shall reimburse the Ramius Group for its reasonable, documented out-of-pocket fees and expenses incurred (including legal
expenses) in connection
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with the Schedule 13D, matters related to the Annual Meeting and the negotiation and execution of this Agreement, provided that such reimbursement shall
not exceed $5,000 in the aggregate.

     9. Notices. Any notice or other communication required or permitted to be given under this Agreement will be sufficient if it is in writing, sent to the
applicable address set forth below (or as otherwise specified by a Party by notice to the other Parties in accordance with this Section 9) and delivered
personally or sent by recognized overnight courier, postage prepaid, and will be deemed given (a) when so delivered personally, or (b) if sent by recognized
overnight courier, one day after the date of sending.

If to the Company:

Aviat Networks, Inc.
5200 Great America Parkway
Santa Clara, California 95054
Attention: Meena L. Elliott
Telephone: (408) 567-7000
Facsimile: (408) 567-7001

with a copy to:

Wilson Sonsini Goodrich & Rosati PC
1301 Avenue of the Americas
New York, New York 10019
Attention: Warren de Wied
Telephone: (212) 999-5800
Facsimile: (212) 999-5899

If to the Ramius Group:

Ramius Value and Opportunity Master Fund Ltd
c/o Ramius Value and Opportunity Advisors LLC
599 Lexington Avenue, 20th Floor
New York, New York 10022
Attention: Jeffrey C. Smith
                 Owen S. Littman
Telephone: (212) 845-7900
Facsimile: (212) 845-7995

with a copy to:

Olshan Grundman Frome Rosenzweig & Wolosky LLP
Park Avenue Tower
65 East 55th Street
New York, New York 10022
Attention: Steve Wolosky
                 Andrew Freedman
Telephone: (212) 451-2300
Facsimile: (212) 451-2222

     10. Entire Agreement. This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof and supersedes all prior
and contemporaneous agreements, understandings, negotiations and discussions of the Parties in connection with the subject matter hereof.
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     11. Counterparts; Facsimile. This Agreement may be executed in any number of counterparts and by the Parties in separate counterparts, and signature
pages may be delivered by facsimile, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement.

     12. Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

     13. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware, without
regard to choice of law principles that would compel the application of the laws of any other jurisdiction.

     14. Severability. In the event one or more of the provisions of this Agreement should, for any reason, be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Agreement, and this Agreement shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein.

     15. Successors and Assigns. This Agreement shall not be assignable by any of the Parties. This Agreement, however, shall be binding on successors of the
Parties.

     16. Amendments. This Agreement may not be modified, amended, altered or supplemented except upon the execution and delivery of a written agreement
executed by all of the Parties.

     17. Releases.

     (a) The Ramius Group hereby agrees for the benefit of the Company, and each controlling person, officer, director, stockholder, agent, Affiliate, employee,
partner, attorney, heir, assign, executor, administrator, predecessor and successor, past and present, of the Company (the Company and each such person being
a “Company Released Person”) as follows:

     (i) The Ramius Group, for themselves and for their members, officers, directors, assigns, agents and successors, past and present, hereby agrees and
confirms that, effective from and after the date of this Agreement, they hereby acknowledge full and complete satisfaction of, and covenant not to sue, and
forever fully release and discharge each Company Released Person of, and hold each Company Released Person harmless from, any and all rights, claims,
warranties, demands, debts, obligations, liabilities, costs, attorneys’ fees, expenses, suits, losses and causes of action of any nature whatsoever, whether
known or unknown, suspected or unsuspected (collectively, “Claims”) that the Ramius Group may have against the Company Released Persons, in each case
with respect to events occurring prior to the date of the execution of this Agreement.

     (ii) The Ramius Group understands and agrees that the Claims released by the Ramius Group above include not only those Claims presently known but
also include all unknown or unanticipated claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character that would
otherwise come within the scope of the Claims as described above. The Ramius Group understands that they may hereafter discover facts different from or in
addition to what they now believe to be true, which if known, could have materially affected this release of Claims, but they nevertheless waive any claims or
rights based on different or additional facts.
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          (b) The Ramius Group agrees that, during the term of the Agreement, (i) no member of the Ramius Group shall, without the consent of the Company,
instigate, solicit, assist, intervene in, or otherwise voluntarily participate in any litigation or arbitration in which the Company or any of its officers or
directors are named as parties; provided that the foregoing shall not prevent any member of the Ramius Group from responding to a validly issued legal
process and (ii) the Ramius Group agrees to give the Company at least five (5) business days notice of the receipt of any legal process requesting information
regarding the Company or any of its officers or directors, to the extent that such notice is legally permissible.

          (c) The Company hereby agrees for the benefit of the Ramius Group, and each controlling person, officer, director, stockholder, agent, Affiliate,
employee, partner, attorney, heir, assign, executor, administrator, predecessor and successor, past and present, thereof, as well as each Ramius Director (the
Ramius Group and each such person being a “Stockholder Released Person”) as follows:

          (i) The Company, for itself and for its Affiliates, officers, directors, assigns, agents and successors, past and present, hereby agrees and confirms that,
effective from and after the date of this Agreement, it hereby acknowledges full and complete satisfaction of, and covenants not to sue, and forever fully
releases and discharges each Stockholder Released Person of, and holds each Stockholder Released Person harmless from, any and all Claims of any nature
whatsoever, whether known or unknown, suspected or unsuspected, that the Company may have against the Stockholder Released Persons, in each case with
respect to events occurring prior to the date of the execution of this Agreement.

          (ii) The Company understands and agrees that the Claims released by the Company above include not only those Claims presently known but also
include all unknown or unanticipated claims, rights, demands, actions, obligations, liabilities, and causes of action of every kind and character that would
otherwise come within the scope of the Claims as described above. The Company understands that it may hereafter discover facts different from or in addition
to what it now believes to be true, which if known, could have materially affected this release of Claims, but it nevertheless waives any claims or rights based
on different or additional facts.

          (d) The Parties intend that the foregoing release be broad with respect to the matter released, provided, however, this release of Claims shall not include
claims to enforce the terms of this Agreement; and provided further that nothing in the foregoing release shall be deemed or construed, now or hereafter, as
limiting in any manner any right of indemnification inuring to the benefit of any director or former director of the Company arising under the Certificate of
Incorporation, the Bylaws or otherwise.

     18. Termination. This Agreement shall terminate and the obligations of the Parties under this Agreement shall cease on the earliest of the following (the
“Termination Date”):

          (a) at the option of the Company, provided it is not in material breach of this Agreement at such time, upon a material breach by the Ramius Group of
any obligation hereunder which has not been cured within thirty (30) days after the Ramius Group receives notice of such breach from the Company;

          (b) at the option of the Ramius Group, provided it is not in material breach of this Agreement at such time, upon a material breach by the Company of
any obligation hereunder
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which has not been cured within thirty (30) days after the Company receives notice of such breach from the Ramius Group;

          (c) on the date that is the earlier of (i) ten (10) days prior to the deadline for the nomination of directors for election or the submission of proposals to be
considered at the 2011 Annual Meeting pursuant to the Bylaws as then in effect or (ii) one year from the date of this Agreement; or

          (d) at any time, upon the written consent of all of the Parties.

     19. Further Action. Each Party agrees to execute such additional reasonable documents, and to do and perform such reasonable acts and things necessary
or proper to effectuate or further evidence the terms and provisions of this Agreement.

[Signatures are on the following page.]
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     IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year first above written.
     
AVIAT NETWORKS, INC.
   

By:  /s/ Meena Elliott    
 Name:  Meena Elliott   
 Title:  VP, General Counsel, Secretary   
 
               
THE RAMIUS GROUP:             
               
RAMIUS VALUE AND OPPORTUNITY    RAMIUS VALUE AND OPPORTUNITY  
MASTER FUND LTD    ADVISORS LLC
By: Ramius Value and Opportunity Advisors LLC,    By: Ramius LLC,       
  its investment manager      its sole member       
               
RAMIUS NAVIGATION MASTER FUND LTD    RAMIUS ADVISORS, LLC
By: Ramius Advisors, LLC,    By: Ramius LLC       
  its investment advisor      its sole member       
               
RAMIUS ENTERPRISE MASTER FUND LTD    RAMIUS LLC
By: Ramius Advisors, LLC,    By: Cowen Group, Inc.,       
  its investment advisor      its sole member       
               

RAMIUS OPTIMUM INVESTMENTS LLC  
 

 
COWEN GROUP, INC.

By: Ramius Advisors, LLC,    RCG HOLDINGS LLC
  its managing member    By: C4S & Co., L.L.C.,       
       its managing member       
               
COWEN OVERSEAS INVESTMENT LP    C4S & CO., L.L.C.
By:

 
Ramius Advisors, LLC,
its general partner  

 
 

 
 

 
 

 
 

 
 
 

     

 By:  /s/ Owen S. Littman   
  Name:  Owen S. Littman  
  Title: Authorized Signatory  

 



 

     
   
/s/ Owen S. Littman    
OWEN S. LITTMAN   
Individually and as attorney-in-fact for
Peter A. Cohen, Jeffrey M. Solomon,
Morgan B. Stark and Thomas W. Strauss 

  

 



 

Schedule A

The Ramius Group

RAMIUS VALUE AND OPPORTUNITY MASTER FUND LTD

RAMIUS NAVIGATION MASTER FUND LTD

RAMIUS ENTERPRISE MASTER FUND LTD

RAMIUS OPTIMUM INVESTMENTS LLC

COWEN OVERSEAS INVESTMENT LP

RAMIUS VALUE AND OPPORTUNITY ADVISORS, LLC

RAMIUS ADVISORS, LLC

RAMIUS LLC

COWEN GROUP, INC.

RCG HOLDINGS LLC

C4S & CO., L.L.C.

JEFFREY M. SOLOMON

PETER A. COHEN

MORGAN B. STARK

THOMAS W. STRAUSS

 



Exhibit 99.1
   

5200 Great America Parkway
Santa Clara, CA 95054 USA
phone 1-408-567-7000

www.aviatnetworks.com  

Aviat Networks Announces Settlement Agreement with Ramius LLC

~ Company to nominate one candidate recommended by Ramius to serve on Board of Directors ~

Santa Clara, CA — September 15, 2010 — Aviat Networks, Inc. (“Aviat,” Nasdaq: AVNW), a leading wireless expert in advanced IP network migration,
today announced that it has reached a settlement agreement with Ramius Value and Opportunity Advisors LLC, a subsidiary of Ramius LLC (together with its
affiliates, “Ramius”).

Under the terms of the settlement agreement, Aviat Networks will include one candidate recommended by Ramius as a nominee on management’s slate for
election at the Annual Meeting. The nominee would serve as an independent director of the Company. Aviat Network’s Board of Directors will consist of
eight directors, seven of which will be independent. The Aviat Networks 2010 Annual Meeting will be held on November 9, 2010, at the Company’s
headquarters in Santa Clara, California. Ramius, which beneficially owns approximately 7.6% of Aviat Networks’ outstanding shares, has agreed to vote its
shares in favor of each of the Board’s nominees at the 2010 Annual Meeting and has agreed to certain, limited standstill restrictions.

“We believe that open dialogue with our shareholders is essential as we continue to execute our restructuring plan and outline our strategic vision for Aviat
Networks,” said Chuck Kissner, Chairman and CEO of Aviat Networks. “Ramius is an important investor and we believe that this agreement aligns the
interests of management and all of Aviat Networks’ shareholders. We expect the Ramius nominee will be an asset to the Company and we look forward to
working with him as we continue building out a platform to drive sustainable, profitable revenue growth and enhanced shareholder value through innovation,
prudent cost management and operational excellence.”

 



 

Peter A. Feld, Managing Director of Ramius, added, “We are pleased to have worked constructively with Aviat Networks with the shared goal of enhancing
value for all shareholders. With the recently announced management change and cost reduction initiatives, we believe the Company is on track to
significantly improve operating performance and profitability. We are confident that our nominee will provide valuable insight as the Company drives
towards the goal of generating profitable growth.”

About Ramius LLC

Ramius LLC is an investment advisor that manages assets in a variety of alternative investment strategies. Ramius LLC is headquartered in New York with
offices located in London, Luxembourg, Tokyo, Hong Kong and Munich.

About Aviat Networks, Inc.

Aviat Networks, Inc. (Nasdaq: AVNW), previously known as Harris Stratex Networks, Inc. is a leading wireless expert in advanced IP network migration,
building the foundation for the 4G/LTE broadband future. We offer best-of-breed wireless transmission solutions including LTE-ready microwave backhaul
and a complete portfolio of essential service options that enable wireless public and private telecommunications operators to deliver advanced data, voice and
video and mobility services around the world. Aviat Networks is agile and adaptive to anticipate what’s coming to help our customers make the right choices,
and our products and services are designed for flexible evolution, no matter what the future brings. With global reach and local presence on the ground we
work by the side of our customers, allowing them to quickly and cost effectively seize new market and service opportunities, while managing migration
toward an all- IP future. For more information, please visit www.aviatnetworks.com or join the dialogue at www.twitter.com/aviatnetworks.

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 and trends in

 



 

revenue, as well as other statements identified by the use of forward-looking terminology, including “anticipated”, “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 weakness in the global economy affecting customer spending;
 

 •  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 may have an impact on our operating results;
 

 •  our ability to maintain projected product rollouts, product functionality, anticipated cost reductions or market acceptance of planned products;
 

 •  retention of our key personnel;
 

 •  our ability to achieve business plans for Aviat Networks;
 

 •  our ability to manage and maintain key customer relationships;
 

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

 •  our future litigation costs and expenses;
 

 •  the ability of our subcontractors to perform or our key suppliers to manufacture or deliver material;
 

 •  the timing or our receipt of payment or 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, economic and geographic risks on international sales.

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., previously known as Harris Stratex 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.

###

Contacts:

Investors: Candace Lattyak, Aviat Networks, 408-567-7121, candace.lattyak@aviatnet.com
Media: Cynthia Johnson, Aviat Networks, 408-550-3321, cynthia.johnson@aviatnet.com

 


