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

Departure of Chief Financial Officer and Principal Accounting Officer; Appointment of New Chief Financial Officer and
Principal Accounting Officer

Appointment of New Chief Financial Officer

Appointment of New Chief Financial Officer

On October 18, 2021, Aviat Networks, Inc. (the “Company”) announced the appointment of David Gray as the
Company’s Senior Vice President and Chief Financial Officer. Mr. Gray’s employment with the Company will commence on
October 18, 2021.

Before joining the Company, Mr. Gray, age 52, served as the Chief Financial Officer at Superior Essex, a global
manufacturer and distributor of communications cable, magnet winding wire and insulating enamels used in electric motors and
transformers, since 2017. Prior to 2017, he served as Superior Essex’s Vice President and Corporate Controller from 2014 to
2017. From 2010 to 2013, he was the VP Finance and IT for Cooper Industries’ Bussman Division, a provider of critical circuit
and power electronics protection, power management, and electrical safety. Mr. Gary also held various executive management
positions at Digital Blue and Newell Brands. Mr. Gray holds a degree in accounting from Penn State, was certified as a CPA by
the Maryland Board of Public Accountancy and received his CMA from the Institute of Management Accountants.

The Company entered into an employment agreement with Mr. Gray in connection with his appointment as Senior Vice
President, Chief Financial Officer and Principal Accounting Officer. The Company may terminate Mr. Gray’s employment
without cause at any time.

The employment agreement provides for an annual base salary of $340,000, subject to annual review and adjustment by
the Company’s Board of Directors (the “Board”). Starting in the Company’s fiscal year 2022, Mr. Gray will be eligible to
participate in the Company’s Annual Incentive Plan with a target annual bonus of 50% of base salary, based upon achievement of
the same performance objectives, floors and caps determined by the Board for the Annual Incentive Plan for executives generally.

Mr. Gray will also be eligible to participate in the Company’s Long-Term Incentive Program with a target value of 50% of
base salary as determined by the Board.

Mr. Gray will also receive a one-time award of $200,000 shares of restricted stock with a three-year vesting period, with
the first applicable vesting date for such awards on the first anniversary of his start date and additional vesting on each
anniversary of such date thereafter. Mr. Gray will also receive a one-time, sign-on bonus payment of $100,000 in January of 2022
(“Sign-on Bonus”).

In the event that Mr. Gray resigns from the Company without “good reason” or Mr. Gray’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. Gray resigns from the
Company without “good reason” or Mr. Gray’s employment is terminated by the Company for “cause,” each as defined in the
employment



agreement in the first twelve months of employment by the Company, Mr. Gray will repay a pro-rated amount of the Sign-on
Bonus.

If Mr. Gray’s employment is terminated by the Company without cause, or if Mr. Gray resigns from his employment for
good reason, Mr. Gray will be entitled to the following severance benefits as long as 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. Gray 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. Gray would have earned, if any, during the incentive bonus period in

which Mr. Gray’s employment terminates.

If, within 18 months following any “change of control” (as defined in the employment agreement), Mr. Gray is terminated
by the Company without cause or if he resigns from his employment for good reason and signs a release of claims, he will be
entitled to the severance benefits and payments described above. 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.

Mr. Gray does not have a family relationship with any of the officers or directors of the Company.

There are no related party transactions reportable under Item 5.02 of Form 8-K and Item 404(a) of Regulation S-K.

Departure of Chief Financial Officer

Eric Chang, Chief Financial Officer and Principal Accounting Officer of the Company, voluntarily resigned from his
position, effective today.

Item 8.01. Other Events.

On October 18, 2021, the Company issued a press release regarding the appointment of Mr. Gray. A copy of the press
release is attached as Exhibit 99.1 and is incorporated herein by reference.



Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

___________________________________________________________________________

10.1     Employment Agreement, dated September 21, 2021 between Aviat Networks, Inc. and David Gray.
99.1     Press Release dated October 18, 2021.

104     Cover Page Interactive Data File (embedded within the Inline XBRL document)



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.

October 18, 2021 By: /s/ Peter A. Smith
Name: Peter A. Smith
Title: Chief Executive Officer



AVIAT NETWORKS

200 Parker Drive, Suite C-100A

Austin, Texas

78728

Phone: +512 265 3680

Fax: +512 827 0350

WWW.AVIATNETWORKS.COM

Mr. David M. Gray 
1172 Thornwell Drive
Brookhaven, GA 30319

September 21, 2021

Dear David,

1.    Offer and Position

We are very pleased to extend an offer of employment to you for the position of Senior Vice President and Chief Financial
Officer of Aviat Networks a corporation (the "Company"). You will report directly to Peter A. Smith, Chief Executive Officer.
This offer of employment is conditioned on your satisfactory completion of certain requirements, as more fully explained in this
letter. Your employment is subject to the terms and conditions set forth in this letter. This agreement will become effective on the
Start Date as defined herein.

2.    Start Date

Subject to satisfaction of all of the conditions described in this letter, your anticipated start date is October 18, 2021 ("Start
Date").

3.    Compensation

3.1    Base Salary

In consideration of your services, you will be paid an initial base salary of $340,000 per year payable bi-weekly in accordance
with the standard payroll practices of the Company and subject to all withholdings and deductions as required by law.

3.2 Signing Bonus

You will be paid a one-time signing bonus in the amount of $100,000 in January 2022. If your employment is terminated by the
Company for Cause (as defined herein) or if you terminate your



employment voluntarily prior to twelve-months after your start date, you agree to repay a pro-rated amount of the signing bonus
within 30 days following your termination date.

3.3 Annual Incentive Plan

During your employment, you will be eligible to participate in the Company's annual incentive plan on the same terms and
conditions as other similarly situated executives. Your target bonus opportunity will be 50% of base salary, with a maximum
payout opportunity of 200% of target. Actual payments will be determined based on a combination of Company results and
individual performance against the applicable performance goals established by the Chief Executive Officer. For fiscal year 2022
you will receive a pro-rated annual bonus based on the number of days you are employed during the year.

You must remain continuously employed through the bonus payment date to be eligible to receive an annual bonus payment for a
particular fiscal year.

3.4 Equity Grants

Following your Start Date, the Company will recommend to the Compensation Committee that it grant you, a one-time equity
award in the form of Restricted Stock Units valued at $200,000. The award will be subject to the terms and conditions of the
2018 Long Term Incentive Plan award agreement and will vest one-third each year over a three-year period.

For each fiscal year of employment, you will be eligible to receive an annual equity award determined by the Board in its
discretion with an aggregate value on the grant date equal to 50% of your base salary. The award will be subject to the terms and
conditions of the 2018 Long Term Incentive Plan award agreement and will vest as follows:

• Stock Options vest on an annual basis ratably over three years

• Restricted Stock Units vest on an annual basis ratably over three years

• Performance Stock Units vest on a three-year cliff

4.    Benefits

You will be eligible to participate in the employee benefit plans and programs generally available to the Company's employees,
including group medical, dental, or other group insurance plans, as well as under the Company’s business expense
reimbursement, Flexible Paid Time Off (PTO) and other benefit plans and policies, subject to the terms and conditions of such
plans and programs. The Company reserves the right to amend, modify or terminate any of its benefit plans or programs at any
time and for any reason.

5.    Withholding

All forms of compensation paid to you as an employee of the Company shall be less all applicable withholdings.

6.    At-will Employment

Your employment with the Company will be for no specific period of time. Rather, your employment will be at-will, meaning that you or the
Company may terminate the employment relationship at any time, with or without cause, and with or without notice and for any reason or no
particular reason. Although
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your compensation and benefits may change from time to time, the at-will nature of your employment may only be changed by an express
written agreement signed by an authorized officer of the Company.

7.    Severance/Change in Control Severance

If your employment with the Company is involuntarily terminated for reasons other than Cause, subject to your execution, and
non-revocation, of a release of claims in a form provided by the Company, you will be eligible to receive severance in accordance
with the following:

7.1    Absent a Change in Control (as defined herein) for reasons other than Cause: Your basis for cash calculation will be
your base salary. Cash Severance will be equal to your annual base salary. Your Annual Incentive Plan payment will
be pro-rated based on your termination date. Time-based equity will accelerate up to 12 months and your unvested
Performance Stock Units will be forfeited. Your benefits continuation (COBRA) will be covered for up twelve months
following the month of your termination.

7.2    Following a Change in Control: Your basis for cash severance calculation will be your base salary. Cash Severance
will be equal to your annual base salary. Your Annual Incentive Plan payment will be pro-rated based on your
termination date. Your equity will be fully accelerated, and performance-based shares will be based on target
following the change in control and termination of employment within eighteen months following the change in
control.

7.3    For purposes of this Agreement, "Change in Control" shall mean the occurrence of any of the following after the
Start Date:

7.3.1    any merger, consolidation, share exchange or acquisition substantially all of the assets of the Company; or

7.3.2    any person or group of persons directly or indirectly acquires beneficial ownership (determined pursuant to
Securities and Exchange Commission Rule 13d-3 promulgated under the Exchange Act) other than through a
merger, consolidation, share exchange, or Acquisition, of securities possessing more than 50% of the total
combined voting power of the Company’s outstanding securities other than (A) an employee benefit plan of
the Company or any of its affiliates, (B) a trustee or other fiduciary holding securities under an employee
benefit plan of the Company or any of its Affiliates or (C) an underwriting temporarily holding securities
pursuant to an offering of such securities; or

7.3.3    a majority of the Board determines that a Change in Control has occurred; or

7.3.4    the complete liquidation or dissolution of the Company; or

7.3.5    a majority of the members of the Board are replaced during any twelve-month period by directors whose
appointment or election is not endorsed by a majority of the Board before the date of appointment or election.

7.3.6    Notwithstanding the foregoing, a Change in Control shall not occur unless such transaction constitutes a
change in the ownership of the Company, a
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change in effective control of the Company, or a change in the ownership of a substantial portion of the
Company's assets under Section 409A.

7.4    For purposes of this Agreement, "Cause" shall mean:

7.4.1    willful failure to perform duties (other than any such failure resulting from incapacity due to physical or
mental illness);

7.4.2    willful engagement in dishonesty, illegal conduct, or misconduct, which is injurious to the Company or its
affiliates;

7.4.3    violation of the Company's written policies or codes of conduct, including written policies related to
discrimination, harassment, performance of illegal or unethical activities, and ethical misconduct;

7.4.4    breach of any material obligation under this Agreement or any other written agreement between you and the
Company.

8.    Section 409A

This offer letter is intended to comply with Section 409A of the Internal Revenue Code ("Section 409A") or an exemption
thereunder and shall be construed and administered in accordance with Section 409A. Notwithstanding any other provision of
this offer letter, payments provided under this offer letter may only be made upon an event and in a manner that complies with
Section 409A or an applicable exemption. Any payments under this offer letter that may be excluded from Section 409A either as
separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded from Section 409A to
the maximum extent possible. For purposes of Section 409A, each installment payment provided under this offer letter shall be
treated as a separate payment. Any payments to be made under this offer letter upon a termination of employment shall only be
made upon a "separation from service" under Section 409A. Notwithstanding the foregoing, the Company makes no
representations that the payments and benefits provided under this offer letter comply with Section 409A and in no event shall the
Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be incurred by you on
account of non-compliance with Section 409A.

Notwithstanding any other provision of this offer letter, if any payment or benefit provided to you in connection with termination
of employment is determined to constitute "nonqualified deferred compensation" within the meaning of Section 409A and you
are determined to be a "specified employee" as defined in Section 409A(a)(2)(b)(i), then such payment or benefit shall not be
paid until the first payroll date to occur following the six-month anniversary of your termination date (the "Specified Employee
Payment Date") or, if earlier, on the date of your death. The aggregate of any payments that would otherwise have been paid
before the Specified Employee Payment Date and interest on such amounts calculated based on the applicable federal rate
published by the Internal Revenue Service for the month in which your separation from service occurs shall be paid to you in a
lump sum on the Specified Employee Payment Date and thereafter, any remaining payments shall be paid without delay in
accordance with their original schedule.
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9.     Clawback

Any amounts payable hereunder are subject to any policy (whether currently in existence or later adopted) established by the
Company providing for clawback or recovery of amounts that were paid to you. The Company will make any determination for
clawback or recovery in its sole discretion and in accordance with any applicable law or regulation.

10.     Governing Law

This offer letter shall be governed by the laws of Texas, without regard to conflict of law principles.

11.     Contingent Offer

This offer is contingent upon:

a.    Verification of your right to work in the United States, as demonstrated by your completion of an I-9 form upon hire and
your submission of acceptable documentation (as noted on the I-9 form) verifying your identity and work authorization
within three days of your Start Date. For your convenience, a copy of the I-9 Form's List of Acceptable Documents is
enclosed for your review.

b.    Satisfactory completion of reference checks. Satisfactory completion of a background investigation, for which the
required notice and consent forms are attached to this letter.

This offer will be withdrawn if any of the above conditions are not satisfied.

12.    Representations

By accepting this offer, you represent that you are able to accept this job and carry out the work that it would involve without
breaching any legal restrictions on your activities, such as non-competition, non-solicitation or other work-related restrictions
imposed by a current or former employer. You also represent that you will inform the Company about any such restrictions and
provide the Company with as much information about them as possible, including any agreements between you and your current
or former employer describing such restrictions on your activities. You further confirm that you will not remove or take any
documents or proprietary data or materials of any kind, electronic or otherwise, with you from your current or former employer to
the Company without written authorization from your current or former employer, nor will you use or disclose any such
confidential information during the course and scope of your employment with the Company. If you have any questions about the
ownership of particular documents or other information, you should discuss such questions with your former employer before
removing or copying the documents or information.

We are excited at the prospect of you joining our team. If you have any questions about the above details, please call me
immediately. If you wish to accept this position, please sign below and return this letter to Spencer Stoakley, Vice President
Human Resources within five days. This offer is open for you to accept until September, 28, 2021 at which time it will be deemed
to be withdrawn.

I look forward to hearing from you.

Yours sincerely,
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Peter A. Smith

On behalf of Aviat Networks

Date: September 21, 2021
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Acceptance of Offer

I have read and understood and I accept all the terms of the offer of employment as set forth in the foregoing letter. I have not
relied on any agreements or representations, express or implied, that are not set forth expressly in the foregoing letter, and this
letter supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both written and
oral, with respect to the subject matter of this letter.

David M. Gray

Signed ./s/ David M. Gray......................

Date .9/22/2021......................................
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www.aviatnetworks.com 

Aviat Networks Announces CFO Transition

Appoints David M. Gray as Senior Vice President and Chief Financial Officer

AUSTIN, Texas, October 18, 2021 - Aviat Networks, Inc. (NASDAQ: AVNW), the leading expert in wireless transport solutions,
today announced that David M. Gray will join its management team as Senior Vice President and Chief Financial Officer (CFO)
effective today. To ensure a smooth transition, Mr. Gray will work closely with the company's departing CFO Eric Chang, who will
remain with the company in an advisory capacity for a period of time.

“On behalf of the Board of Directors and the entire Aviat team, I thank Eric for his dedication to the company over the past 5
years” said Pete Smith, CEO of Aviat. “Eric has been instrumental to our success and problem-solving. Eric commented,
“Reflecting on my time at Aviat, I am proud of our progress and the evolution of Aviat Networks. I wish Aviat continued success
and will support David in his transition.”

Before joining Aviat, Mr. Gray was Chief Financial Officer and Treasurer, of Superior Essex, a $2.6 billion global manufacturer
and distributor of communications and electrical equipment. Prior to Superior Essex, Mr. Gray served as Vice President,
Finance, at Cooper Industries where he was CFO of a $800M revenue business focused on electrical, electronic and power
management solutions. Mr. Gray has also held a variety of executive finance and accounting positions at Newell Brands, Philips
Electronics, and Autoliv. Mr. Gray holds a BS in Accounting from Penn State University, and is a CPA and CMA.

“David comes to Aviat with significant CFO experience in complex multi-national businesses with a deep background in P&L
leadership, cash flow management, and M&A,” said Pete Smith, CEO of Aviat Networks. “I am looking forward to leveraging
David’s knowledge and experience to accelerate Aviat into our next phase of growth.”

“I am extremely excited to join Aviat as CFO,” said David Gray, CFO of Aviat Networks. “I look forward to working with Pete and
the management team to implement the company’s aggressive strategy for growth.”

In closing, Pete added, “We are looking forward to our next earnings call. The guidance issued on August 25, 2021 is affirmed.”

###

About Aviat Networks     

Aviat Networks, Inc. is the leading expert in wireless transport solutions and works to provide dependable products, services and
support to its customers. With more than one million systems sold into 170 countries worldwide, communications service
providers and private network operators including state/local government, utility, federal government and defense organizations
trust Aviat with their critical applications. Coupled with a long history of microwave innovations, Aviat provides a comprehensive
suite of localized professional and support services enabling customers to drastically simplify both their networks and their lives.
For more than 70 years, the experts at Aviat have delivered



high performance products, simplified operations, and the best overall customer experience. Aviat Networks is headquartered in
Austin, Texas. For more information, visit www.aviatnetworks.com or connect with Aviat Networks on Twitter, Facebook and
LinkedIn.

Media Contact: Gary Croke, Aviat Networks, Inc., gary.croke@aviatnet.com

Investor Relations Contact: Keith Fanneron, Aviat Networks, Inc., keith.fanneron@aviatnet.com


