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AVIAT NETWORKS, INC.
200 Parker Drive, Suite C100A
Austin, TX 78728

Notice of Annual Meeting of Stockholders for Fiscal Year 2023
to be held on November 8, 2023

TO THE HOLDERS OF COMMON STOCK OF AVIAT NETWORKS, INC.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders for fiscal year 2023 (the “Annual Meeting”) of Aviat Networks, Inc. (the
“Company”) will be held online only on November 8, 2023, at 12:30 p.m. Central Time. You may attend the Annual Meeting online via webcast by visiting
www.virtualshareholdermeeting.com/AVNW2023 and entering your 16-digit control number included with the Notice of Internet Availability of Proxy
Materials or proxy card. You will be able to vote your shares and submit questions while attending the Annual Meeting online for the following purposes:

1. To elect six directors to serve until the Company’s 2024 Annual Meeting of Stockholders or until their successors have been elected and qualified;

2. To vote on the ratification of the appointment by our Audit Committee of Deloitte & Touche LLP (“Deloitte”) as the Company’s independent
registered public accounting firm for fiscal year 2024;

3. To hold an advisory, non-binding vote to approve the Company’s named executive officer compensation (“Say-on-Pay”)

4. To approve Amendment No. 1 to the Amended and Restated Tax Benefit Preservation Plan (the “Amendment to the Plan”) dated as of February 28,
2023, by and between the Company and Computershare Inc., as Rights Agent;

5. To approve the amendment of the Company’s Amended and Restated Certificate of Incorporation (the “Current Certificate”) to reflect new Delaware
law provisions regarding officer exculpation (the “Exculpation Amendment”);

6. To approve the amendment and restatement of the Current Certificate to make certain additional, non-substantive amendments (the “Non-Substantive
Amendments”);

7. To transact such other business as may properly come before the Annual Meeting or any adjournment or postponement or other delay thereof.

Only holders of common stock at the close of business on September 14, 2023 are entitled to notice of and to vote at the Annual Meeting or any
adjournment, postponement or other delay thereof.

Whether or not you expect to attend the Annual Meeting online, we urge you to submit a proxy to vote your shares. This will help ensure the presence of a
quorum at the Annual Meeting.

By Order of the Board of Directors

/s/ Peter A. Smith
President and Chief Executive Officer

September [], 2023

Aviat Networks, Inc.
Notice of Annual Meeting



IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE
HELD ON NOVEMBER 8, 2023

This Proxy Statement for the 2023 Annual Meeting of Stockholders and our Annual Report to Stockholders for the Fiscal Year Ended June 30,
2023 are available at www.proxyvote.com

Your vote is important regardless of the number of shares you own. The Board of Directors urges you to sign, date and return the enclosed proxy card by
mail (using the enclosed postage-paid envelope) as promptly as possible, or vote electronically or by telephone as described in the attached proxy
statement. If you have any questions or need assistance in voting your shares, please contact Broadridge toll-free at 1-800-690-6903.

Aviat Networks, Inc.
Notice of Materials Availability
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AVIAT NETWORKS, INC.
PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 8, 2023

This proxy statement (this “Proxy Statement™) applies to the solicitation of proxies by the Board of Directors (the “Board”) of Aviat Networks, Inc. (which
we refer to as “Aviat,” the “Company,” “we,” “our,” and “ours”) for use at the Annual Meeting of Stockholders for fiscal year 2023 and any adjournment,
postponement or other delay thereof (the “Annual Meeting”), to be held at 12:30 p.m., Central Time, on November 8, 2023. The Annual Meeting will be
held online via webcast, at www.virtualshareholdermeeting.com/AVNW2023 (“Meeting Website”). Stockholders attending the meeting online via webcast
will be able to submit questions and vote their shares electronically at the meeting. These proxy materials are being made available on or about
September [], 2023, to our stockholders entitled to notice of and to vote at the Annual Meeting.

To participate in the Annual Meeting, you will need the 16-digit control number included on your proxy card, voting instruction form or notice of internet
availability. The Annual Meeting will begin promptly at 12:30 p.m., Central Time. Online access and check-in will begin at 12:15 p.m., Central Time. We
encourage you to access the Meeting Website prior to the start time to allow ample time for login procedures and so you may address any technical
difficulties before the Annual Meeting begins. If you encounter any difficulties accessing the webcast Annual Meeting during login or in the course of the
meeting, please contact the phone number found on the login page at www.virtualshareholdermeeting.com/AVNW2023.

You may vote and ask questions during the Annual Meeting by following the instructions available on the Meeting Website at the time of the Annual
Meeting. Stockholders may submit questions electronically, in real-time during the meeting. A list of stockholders entitled to vote at the Annual Meeting
will be available for ten days prior to the Annual Meeting for examination by any stockholder for any purpose germane to the Annual Meeting by emailing
our Investor Relations team at investorinfo@aviatnet.com.

ABOUT THE ANNUAL MEETING
What is the purpose of the Annual Meeting?

The purpose of the Annual Meeting is to obtain stockholder action on the matters outlined in the notice of meeting included with this Proxy Statement. All
holders of shares of common stock at the close of business on September 14, 2023, are entitled to notice of and to vote at the Annual Meeting. At the
Annual Meeting, our stockholders will vote (i) to elect six directors, (ii) on the ratification of the appointment by our Audit Committee of Deloitte &
Touche LLP (“Deloitte”) as the Company’s independent registered public accounting firm for fiscal year 2024, (iii) on an advisory, non-binding resolution
to approve the Company’s named executive officer compensation (“Say-on-Pay”), (iv) to approve Amendment No. 1 to the Amended and Restated Tax
Benefit Preservation Plan (the “Amendment to the Plan”) dated as of February 28, 2023, by and between the Company and Computershare Inc., as Rights
Agent, (v) to approve the amendment of the Company’s Amended and Restated Certificate of Incorporation (the “Current Certificate”) to reflect new
Delaware law provisions regarding officer exculpation, (vi) to approve the amendment and restatement of the Current Certificate to include certain
additional, non-substantive amendments, and (vii) to transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement or other delay thereof.

What is the record date, and who is entitled to vote at the Annual Meeting?

The record date for the stockholders entitled to vote at the Annual Meeting is September 14, 2023 (the “Record Date”). The Record Date was established
by the Board as required by the Delaware General Corporation Law and the Amended and Restated Bylaws of the Company (the “Bylaws”). Owners of
shares of our common stock at the close of business on the Record Date are entitled to receive notice of the Annual Meeting and to vote at the Annual
Meeting. You may vote all shares that you owned as of the Record Date.

What are the voting rights of the holders of common stock at the Annual Meeting?

Each outstanding share of our common stock is entitled to one vote on each matter considered at the Annual Meeting. As of the Record Date, there were [l]
shares of our common stock outstanding.

Aviat Networks, Inc.
Proxy Statement 1



Who may attend the Annual Meeting?

All stockholders as of the Record Date, or their duly appointed proxies, may attend the Annual Meeting. Stockholders will be able to participate in the
Annual Meeting online via webcast by visiting www.virtualshareholdermeeting.com/AVNW2023 and entering the 16-digit control number included in your
Notice of Internet Availability of Proxy Materials, or on your proxy card or in the instructions that accompanied your proxy materials.

The Annual Meeting will begin promptly at 12:30 p.m. Central time. Online check-in will be available beginning at 12:15 p.m. Central time. Please allow

ample time for online check-in procedures. If you encounter any difficulties accessing the webcast Annual Meeting during login or in the course of the

meeting, please contact the phone number found on the login page at www.virtualshareholdermeeting.com/AVNW2023.

If your shares are held in “street name” (that is, through a bank, broker or other holder of record) and you wish to attend the Annual Meeting but did not

receive a 16-digit control number from your bank or brokerage firm, please follow the instructions from your bank or brokerage firm, including any

requirement to obtain a legal proxy. Most banks or brokerage firms allow a shareholder to obtain a legal proxy either online or by mail.

You may contact us by calling 512-265-3680 for more information or directions on how to attend the Annual Meeting online.

How do I vote?

Stockholders of record can vote by proxy as follows:

* Via the Internet: Stockholders may submit voting instructions through the Internet by following the instructions included with the proxy card;

« By Telephone: Stockholders may submit voting instructions by telephone by following the instructions included with the proxy card;

* By Mail: Stockholders may sign, date and return their proxy card in the pre-addressed, postage-paid envelope provided; or

* At the Annual Meeting: You may attend the Annual Meeting online via webcast, vote, and submit a question during the Annual Meeting online by
visiting www.virtualshareholdermeeting.com/AVNW2023 and using your 16-digit control number to enter the meeting even if you have

previously returned a proxy card.

Why did I receive a one-page notice in the mail regarding the internet availability of proxy materials this year instead of a full set of proxy
materials?

Pursuant to SEC rules, we have provided access to our proxy materials over the Internet. Accordingly, we are sending a Notice of Internet Availability of
Proxy Materials (the “Notice”) to our stockholders of record and beneficial owners of shares held in “street name.” All stockholders entitled to vote at the
Annual Meeting will have the ability to access the proxy materials on a website referred to in the Notice or request a printed set of the proxy materials.
Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in the Notice. In addition, the Notice contains
information on how stockholders of record may request delivery of proxy materials in printed form by mail or electronically by email on an ongoing basis.
Please note that, while our proxy materials are available at the website referenced in the Notice and on our website, no other information contained on
either website is incorporated by reference into or considered to be a part of this document.

How can I access the proxy materials and annual report on the internet?

This Proxy Statement, the form of proxy card, the Notice and our annual report on Form 10-K for the fiscal year ended June 30, 2023 are available at
www.Proxyvote.com.

Why is Aviat soliciting proxies?

In lieu of personally attending and voting at the Annual Meeting, you may appoint a proxy to vote on your behalf. The Board has designated proxy holders
to whom you may submit your voting instructions. The proxy holders for

Aviat Networks, Inc.
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the Annual Meeting are John Mutch, Chairman of the Board, and Peter A. Smith, Director, President and Chief Executive Officer (“CEQ”).

How do I revoke my proxy?

If you are a stockholder of record, you may revoke your proxy at any time before your shares are voted at the Annual Meeting by:

+ delivering a written notice of revocation to the Company’s Secretary, at 200 Parker Drive, Suite C100A, Austin, TX 78728;

* signing, dating and returning a proxy card bearing a later date;

+ submitting another proxy by Internet or telephone (the latest dated proxy will control); or

» attending the Annual Meeting and voting online by ballot.

If you hold your shares in “street name,” you should follow the directions provided by the bank, broker or other holder of record to revoke your proxy.
Regardless of how you hold your shares, your online attendance at the Annual Meeting after having executed and delivered a valid proxy card will not in
and of itself constitute a revocation of your proxy.

What vote is required to approve each item?

» Proposal No. 1 (election of directors): the director nominees will be elected by a majority of the votes cast. Stockholders may not cumulate votes in the
election of directors. The Board recommends a vote “FOR” all nominees.

» Proposal No. 2 (ratification of appointment of independent registered public accounting firm): the affirmative vote by the holders of a majority of the
voting power of the common stock present online or represented by proxy at the Annual Meeting and entitled to vote on the proposal is necessary
for approval of Proposal No. 2. The Board recommends a vote “FOR” Proposal No. 2.

* Proposal No. 3 (advisory, non-binding vote on named executive officer compensation): the affirmative vote by the holders of a majority of the voting
power of the common stock present online or represented by proxy at the Annual Meeting and entitled to vote on the proposal is necessary for
approval of Proposal No. 3. The Board recommends a vote “FOR” Proposal No. 3.

* Proposal No. 4 (Amendment to the Plan): the affirmative vote by the holders of a majority of the voting power of the common stock present online or
represented by proxy at the Annual Meeting and entitled to vote on the proposal is necessary for approval of Proposal No. 4.. The Board
recommends a vote “FOR” Proposal No. 4.

* Proposal No. 5 (Exculpation Amendment): the affirmative vote of a majority of the outstanding common stock entitled to vote thereon is necessary for
approval of Proposal No. 5. The Board recommends a vote “FOR” Proposal No. 5.

*  Proposal No. 6 (Non-Substantive Amendments): the affirmative vote of a majority of the outstanding common stock entitled to vote thereon is
necessary for approval of Proposal No. 6. The Board recommends a vote “FOR” Proposal No. 6.

What happens if a director does not receive a sufficient number of votes?

Aviat’s Corporate Governance Guidelines provide that a director nominee who receives a greater number of votes “AGAINST” his or her election than
votes “FOR” his or her election must promptly offer his or her resignation to the Board. The Board will determine whether to accept the nominee’s
resignation. See “Policy on Majority Voting for Directors” for additional information.

Aviat Networks, Inc.
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What constitutes a quorum, abstention and broker “non-vote”?

The presence at the Annual Meeting virtually through the webcast, or by proxy of the holders of common stock entitled to cast a majority of the voting
power of all of the common stock issued and outstanding and entitled to vote at the Annual Meeting constitutes a quorum for the transaction of business at
the Annual Meeting.

Abstentions and broker “non-votes” are counted as present and are, therefore, included for purposes of determining whether a quorum is present at the
Annual Meeting. An abstention occurs when a stockholder does not vote for or against a proposal but specifically abstains from voting. A broker “non-
vote” occurs when a bank, broker or other holder of record holding shares in street name for a beneficial owner signs and submits a proxy or votes with
respect to shares of common stock held in a fiduciary capacity, but does not vote on a particular matter because the bank, broker or other holder of record
does not have discretionary voting power with respect to that matter and has not received instructions from the beneficial owner or because the bank,
broker or other holder of record elects not to vote on a matter as to which it does have discretionary voting power. Under the rules governing banks, brokers
and other holders of record who are voting with respect to shares held in street name, such entities have the discretion to vote such shares on routine matters
but not on non-routine matters. Only Proposal No. 2 is a routine matter.

For Proposal No. 1, abstentions and broker “non-votes”, if any, will be disregarded and have no effect on the outcome of the vote. For Proposals No. 2
through No. 4, abstentions will have the same effect as voting against the proposal, and broker “non-votes”, if any, will be disregarded and have no effect
on the outcome of the vote. For Proposals No. 5 and No. 6, abstentions and broker “non-votes” will have the same effect as voting against the proposal.

Who pays for the cost of solicitation?

We will bear the entire cost of solicitation, including the preparation, assembly, printing, and mailing of this Proxy Statement, the proxy card, the Notice
and any additional solicitation materials that may be furnished to our stockholders and the maintenance and operation of the website providing Internet
access to these proxy materials. We will reimburse banks, brokers and other holders of record for reasonable expenses incurred in sending proxy materials
to beneficial owners of our common stock and maintaining Internet access for such materials and the submission of proxies. We may supplement the
original solicitation of proxies by mail through solicitation by telephone, email, over the Internet or by other means by our directors, officers and other
employees. No additional compensation will be paid to these individuals for any such services.

What is the deadline for submitting proposals and director nominations for the 2024 Annual Meeting?

For stockholder proposals that are not intended to be included in next year’s proxy statement and for director nominations that are intended to be included
in next year’s proxy statement, a stockholder of record must submit a written notice thereof, which notice must be received by our Corporate Secretary at
our principal executive offices not earlier than August 10, 2024, or later than September 11, 2024. The full requirements for the submission of proposals of
business not intended to be included in the Company’s proxy and of nominations of directors are contained in Article II, Sections 13 and 14, respectively,
of our Bylaws, which are available for review at our website, www.aviatnetworks.com.

Stockholder proposals intended for inclusion in next year’s proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 (the
“Exchange Act”) must be directed to the Corporate Secretary, Aviat Networks, Inc., at our principal executive offices, and must be received by May 31,
2024.

In accordance with the rules of the SEC, the proxies solicited by the Board for the 2024 Annual Meeting will confer discretionary authority on the proxy
holders to vote on any director nomination or stockholder proposal properly presented at the 2024 Annual Meeting if the Company fails to receive notice of
such matter in accordance with the periods specified above.

Who will count the votes?

Broadridge will tabulate the votes cast by proxy. The Company has retained an independent inspector of elections in connection with Aviat’s solicitation of
proxies for the Annual Meeting. Aviat intends to notify stockholders of the results of the Annual Meeting by filing a Form 8-K with the SEC.

Aviat Networks, Inc.
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CORPORATE GOVERNANCE

We believe in and are committed to sound corporate governance principles. Consistent with our commitment to and continuing evolution of corporate
governance principles, we adopted a Code of Conduct, Corporate Governance Guidelines and written charters for the Governance and Nominating
Committee, Audit Committee and Compensation Committee which are available in the Governance subsection of the Investors page of our website at
https://aviatnetworks.com. Each of our Board committees is required to conduct an annual review of its charter and applicable guidelines.

Board Members

The authorized size of the Board is currently up to seven. Our Bylaws require that the Board have a minimum of three directors. Directors are nominated by
the Governance and Nominating Committee of the Board. The following are the members of the Board as of the date of this Proxy Statement.

Name Title and Positions

John Mutch Director, Chairman of the Board

Bryan Ingram Director

Michele Klein Director

Peter A. Smith Director, President and Chief Executive Officer
Dr. James C. Stoffel Director

Bruce Taten Director

The Board has determined that each of our current directors other than Mr. Smith has no relationship that would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director and is otherwise independent in accordance with listing rules of the NASDAQ Stock Market (the
“NASDAQ Listing Rules”). Our independent directors regularly meet in executive session without members of management present.

All of our directors are requested to attend our annual meetings of stockholders. All of our directors attended our 2022 Annual Meeting either in-person or
via telephone.

Board Diversity Matrix (as of September [I], 2023)®"

Board Size:
Total Number of Directors 6
Female Male Non-Binary Did not Disclose Gender
Part I: Gender:
Directors 1 5 _
Part II: Demographic Background
African American or Black — — _
Alaskan Native — — _
Asian — — _
Hispanic or Latinx — — _
Native American — — _
Native Hawaiian or Pacific Islander — — _
White 1 5 _
Two or More Races or Ethnicities — — —
LGBTQ+ —_ _ _

M Our new director nominee, Ms. Akkaraju, is a diverse female.

Aviat Networks, Inc.
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Director Selection Process

The Governance and Nominating Committee is responsible for leading the search for qualified individuals for election as directors to ensure the Board has
an optimal mix of skills, expertise and diversity of background. The Governance and Nominating Committee recommends candidates to the full Board for
election. Any formal invitation to a director candidate is authorized by the full Board. The Governance and Nominating Committee identifies candidates
through a variety of means, including through organizations focused on increasing under-represented groups on public company boards, recommendations
from members of the Board, suggestions from Company management and, from time to time, a third-party search firm. The Governance and Nominating
Committee also considers candidates recommended by stockholders. Stockholders wishing to recommend director candidates for consideration by the
Governance and Nominating Committee may do so by writing to the Secretary of the Company, giving the recommended candidate’s name, biographical
data and qualifications.

Director Nominees

Our Board selected a new director nominee, Laxmi Akkaraju, through a recommendation of a current director based upon her industry experience, diverse
mix of skills, background (including her work with mobile network operators) and employment experience. This nominee has vast experience leading
teams and has consistently demonstrated her integrity, good judgment and intelligence. Based upon these qualifications and the recommendation of the
Governance and Nominating Committee, our Board proposes that Laxmi Akkaraju, who has not previously served on the Company’s Board, be elected as a
Director alongside existing Directors Mr. Mutch, Mr. Ingram, Ms. Klein, Mr. Smith and Mr. Taten. The Board has determined that Ms. Akkaraju has no
relationship that would interfere with the exercise of independent judgement in carrying out the responsibilities of a director and is otherwise independent
in accordance with NASDAQ Listing Rules.

We expect each nominee standing for election as a director to be able to serve if elected. If any nominee is not able to serve, proxies will be voted in favor
of the remainder of those nominated. There are no family relationships between or among any of our executive officers, directors, or director nominees.

There are no material legal proceedings in which any director, director nominee, officer, or affiliate of the Company or any owner of record or beneficial
owner of more than five percent of any class of voting securities of the Company or any, associate of such director, officer, affiliate of the Company or
security holder, is a party adverse to us or has a material interest adverse to us.

Board and Committee Meetings and Attendance

In fiscal year 2023, the Board held five regularly scheduled meetings and seven special meetings. Each of the Board members attended 100% of the Board
meetings and at least 75% of the total number of meetings of the committee or committees on which the member served, in each case, with respect to
Board and committee meetings that took place while such director was a member of the Board.

Board Member Qualifications

Our Board believes that its members should encompass a range of talents, skills and expertise, which enables the Board to provide sound guidance with
respect to the Company’s operations and interests. Each director shall have the ability to apply good business judgement and must be able to exercise his or
her duties of loyalty and care. Candidates for the position of director should exhibit proven leadership capabilities, high integrity, exercise high level
responsibilities within their chosen careers, and have an ability to quickly grasp complex principles of business, finance, international transactions, and
communication technologies. Our Board prefers a variety of professional experiences and backgrounds among its members. The Board has chosen not to
impose term limits or mandatory retirement age with regard to service on the Board in the belief that continuity of service and the past contributions of the
members of the Board who have developed an in-depth understanding of the Company and its business over time bring a seasoned approach to the
Company’s governance. In addition to considering a candidate’s experiences and background, candidates are reviewed in the context of the current
composition of the Board and evolving needs of our businesses. In particular, the Board has sought to include members that have experience in
establishing, growing and leading communications companies in senior management positions and serving on the board of directors of other companies. In
determining that each of the members of the Board is qualified to be a director, the Board has relied on the attributes listed below and, where applicable, on
the direct personal knowledge of each of the members’ prior service on the Board.
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Directors’ Biographies

The following is a brief description of the business experience and background of each nominee for director, including the capacities in which each has
served during at least the past five years:

Mr. John Mutch, age 67, currently serves as Chairman of the Board and has served on the Board since January 2015. Mr. Mutch is a veteran of the U.S.
Navy. He served on the Board of Directors of Steel Excel Inc., a provider of drilling and production services to the oil and gas industry and a provider of
event-based sports services and other health-related services, from 2007 to 2016. From December 2008 to January 2014, he served as Chairman of the
board of directors and Chief Executive Officer of Beyondtrust Software, a privately-held security software company. During this time, Mr. Mutch co-
authored the book “Preventing Good People from Doing Bad Things: Implementing Least Privilege” which focuses on enterprise security. Mr. Mutch is the
founder and has been the managing partner of MV Advisors LLC, a strategic block investment firm that provides focused investment and strategic
guidance to small and mid-cap technology companies, since December 2005. Prior to founding MV Advisors LLC, in March 2003, Mr. Mutch was
appointed by the U.S. Bankruptcy court to the board of directors of Peregrine Systems, Inc., a provider of enterprise asset and service management
solutions. He assisted that company in a bankruptcy work-out proceeding and was named President and Chief Executive Officer in July 2003. Previous to
running Peregrine Systems, Inc., Mr. Mutch served as President, Chief Executive Officer and a director of HNC Software, an enterprise analytics software
provider. Before HNC Software, Mr. Mutch spent seven years at Microsoft Corporation in a variety of executive sales and marketing positions. Mr. Mutch
previously served on the boards of directors of Phoenix Technologies Ltd., a leader in core systems software products, services and embedded technologies,
Edgar Online, Inc., a provider of financial data, analytics and disclosure management solutions, Aspyra, Inc., a provider of clinical and diagnostic
information systems for the healthcare industry, Overland Storage, Inc., a provider of unified data management and data protection solutions, and Brio
Software, Inc., a provider of business intelligence software. He has served as a director at Agilysys, Inc., a provider of information technology solutions,
since March 2009. From April 2017 to May 2019, Mr. Mutch served as a director at Maxwell Technologies, Inc., a manufacturer of energy storage and
power delivery solutions for automotive, heavy transportation, renewable energy, backup power, wireless communications and industrial and consumer
electronics applications. From July 2017 to March 2018, he served as a director at YuMe, Inc., a provider of digital video brand advertising solutions, at
which time YuMe was acquired by RhythmOne plc, a technology-enabled digital media company, and Mr. Mutch continued serving as a director on the
RhythmOne board until January 2019. Mr. Mutch holds a Bachelor of Science in Economics from Cornell University and a Master of Business
Administration from the University of Chicago.

Mr. Mutch brings to the Board extensive experience as an executive in the technology sector. He also has experience as a director at several public
companies in the technology sector. He is or has been a member of the audit committee of various public and private companies and brings valuable
financial expertise to the Board. For these reasons, we believe Mr. Mutch is qualified to continue serving on the Board.

Ms. Laxmi Akkaraju, age 54, has been the Chief Delivery Officer for Cognite, a global leader in industrial software, since April 2021, having previously
served in Senior Vice President roles for Strategy and Customer Services since 2021. She is also a Board Member for the Moller Mobility Group and sits
on the Advisory Boards for Digital Norway and BI Norwegian Business School. Prior to Cognite, Ms. Akkaraju was Chief Strategy Officer from 2017 to
2020 for the GSM Association (GSMA), a non-profit industry organization that represents the interests of mobile network operators worldwide. From 2008
to 2017 Ms. Akkaraju was an acting Executive Vice President at EVRY, and prior to that held senior positions Mu Dynamics (now Spirent) and Holte
Consulting. Ms Akkaraju holds a Bachelor of Science in Civil Engineering from University of New Mexico and a Master of Science in Civil Engineering
from the University of Colorado Boulder. We believe Ms. Akkaraju’s experience and success in the wireless industry qualifies her to serve as a member of
the Board.

Mr. Bryan Ingram, age 59, has served on the Board since November 2021. Mr. Ingram is a senior corporate executive and advisor whose technology career
spans 35 years in executive management roles with industry leaders Broadcom, Avago, Agilent, HP, and Westinghouse. He has a proven record in the
global semiconductor industry for delivering highly differentiated product performance, cost improvements, resilient supply chains, and driving growth
through the wireless ecosystem. Mr. Ingram presently serves as a director for SGH (formerly Smart Global Holdings), where he was elected in October
2018 and serves on the nominating and governance committee as well as the compensation committee. Mr. Ingram has also been a director for Anokiwave
since June 2020. Most recently, from November 2019 to March 2020, Mr. Ingram served as a consultant for Broadcom, and he previously served as senior
vice president and general manager of Broadcom’s Wireless Semiconductor Division, from November 2015 to October 2019, where he oversaw the
development, production, and marketing of RF components for handsets and other wireless devices. Prior to Broadcom, Mr. Ingram served as the Chief
Operating Officer for Avago Technologies from April 2013 to October 2015. From October of 2015 until May 2016, Mr. Ingram served as the Senior Vice
President and General Manager of the Wireless Semiconductor Division of Avago Technologies. Mr.
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Ingram holds a Bachelor of Science in Electrical Engineering from the University of Illinois and a Master of Science in Electrical Engineering from Johns
Hopkins University. We believe Mr. Ingram’s experience and success in the semiconductor industry, as well as supply chain expertise, qualify him to serve
as a member of the Board.

Ms. Michele Klein, age 74, was appointed to the Board in May 2021. She is an experienced public company director, venture capital investor and CEO. Ms.
Klein chairs our Governance and Nominating committee and serves on the Compensation committee. In 2019 Michele Klein was elected a director of
Intevac, a manufacturer of vacuum deposition systems, where she serves on the Compensation and Nominating and Governance Committees. From 2021-
2023 Ms. Klein was a director of Rockley Photonics, a chipset developer and module supplier, where she chaired the Nominating and Governance
committee and served on Compensation. In 2017 she was elected a director of Photon Control, a provider of optical sensors and systems to the
semiconductor industry, where she served on Audit and chaired the M&A Committee until the Company’s acquisition in July 2021. She is also a director of
Gridtential Energy, a private energy storage company. From 2005 until 2010 Ms. Klein served as Sr. Director of Applied Ventures LLC, the venture capital
arm of Applied Materials, where she recommended and managed investments in energy storage and solar energy and represented Applied Materials on the
boards of energy technology companies. Ms. Klein co-founded Boxer Cross, a semiconductor equipment manufacturer, and served as Chief Executive
Officer and Director from 1997 until its acquisition by Applied Materials in 2003. She previously co-founded and led High Yield Technology, a
semiconductor metrology company, from 1986 until its acquisition by public Pacific Scientific in 1996. Ms. Klein earned a BS degree from the University
of Illinois and an MBA from the Stanford Graduate School of Business. We believe Ms. Klein’s investment and capital markets experience, and leadership
roles in both public and private manufacturing companies in semiconductor, communications infrastructure, wireless and tech-enabled services, qualifies
her to continue to serve as a director of the Company.

Mr. Peter A. Smith, age 57, has been our President and CEO since January 2020 and a member of the Board since February 2020. Mr. Smith has more than
25 years of leadership experience in business management and a proven track record of creating value for companies. He most recently served as Senior
Vice President, US Windows and Canada for Jeld-Wen from March 2017 to December 2019, where he had full profit and loss responsibility for Jeld-Wen’s
$1B+ windows business, implementing lean manufacturing principles and strategic development programs to deliver growth and improved profitability.
Prior to Jeld-Wen, from October 2013 to March 2017, he served as President of Polypore International’s Transportation and Industrial segment and oversaw
transformative initiatives that helped prepare the former public company for sale to the Asahi Kasei Group. Previously, he served as Chief Executive
Officer and a director of Voltaix Inc., until its sale to Air Liquide.

Earlier in his career, Mr. Smith held various executive leadership positions at Fortune 100 and Fortune 500 companies, including Cooper Industries, Dover
Knowles Electronics and Honeywell Specialty Materials. In these roles, his responsibilities ran the gamut of operations, sales and marketing, business
development, and mergers and acquisitions. Mr. Smith also served on the boards of Adaptive 3D from 2020 to 2021 and Soleras Advanced Coatings from
2015 to 2018. He has both a Bachelor of Science degree in Material (Ceramics) Engineering and PhD in Material Science and Engineering from Rutgers
University, and holds a Master of Business Administration degree from Arizona State University. We believe Mr. Smith’s executive leadership experience
and position as the Company’s CEO qualify him to continue serving on the Board.

Mr. Bruce Taten, age 67, was appointed to the Board on March 2022. Mr. Taten served as Senior Vice President, General Counsel and Chief Compliance
Officer for Cooper Industries, plc from 2008 until its merger with Eaton Corporation in October 2012. Previously, Mr. Taten was Vice President and
General Counsel at Nabors Industries from 2003 until 2008 and earlier practiced law with Simpson Thacher & Bartlett LLP and Sutherland Asbill &
Brennan LLP. Before attending law school, he practiced as a C.P.A. with Peat Marwick Mitchell & Co., which is now KPMG, in New York. From 2015 to
date, Mr. Taten is a practicing attorney and private investor. He is admitted to practice law in the states of Texas and New York. Mr. Taten earned his FSA
Credential from the Sustainability Accounting Standards Board (SASB) in 2020. Mr. Taten holds a B.S. and Masters degree from Georgetown University
and a J.D. from Vanderbilt University. Mr. Taten has served on board of directors of Jeld-Wen Holdings, Inc. (NYSE: JELD), since 2014 and currently
serves as chair of the compensation committee and on the governance and nominating committee. The Board believes Mr. Taten’s qualifications to sit on
our Board include his environmental, social and governance knowledge, and his experience in mergers and acquisitions, compliance, financial, tax and
corporate governance expertise working on other companies’ boards of directors and as a general counsel and chief compliance officer.

Board Leadership
The Board does not have a policy regarding the separation of the roles of CEO and Chairman of the Board as the Board believes that it is in the best

interests of the Company for the Board to make that determination based on the position and direction of the Company and the membership of the Board.
The members of the Board possess considerable experience and unique knowledge of the challenges and opportunities that the Company faces and are
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in the best position to evaluate the needs of the Company and how to best organize the capabilities of the directors and management to meet those needs.
When the CEO also serves as Chairman of the Board, our Corporate Governance Guidelines provide for the appointment of a lead independent director.

The Board has determined that having Mr. Mutch serve as Chairman is in the best interest of the Company at this time. This structure ensures a greater role
for the independent directors in the oversight of the Company and active participation of the independent directors in setting agendas and establishing
Board priorities and procedures and is useful in establishing a system of corporate checks and balances. Separating the Chairman position from the CEO
position allows the CEO to focus on setting the strategic direction of the Company and the day-to-day leadership and performance of the Company, while
the Chairman leads the Board in its role of, among other things, providing advice to, and overseeing the performance of, the CEO. In addition, managing
the Board can be a time-intensive responsibility, and this structure permits our CEO to focus on the management of the Company’s day-to-day operations.

The Board’s Role in Risk Oversight

Assessing and managing risk is the responsibility of the management of the Company. The Board’s oversight of major risks occurs at both the full Board
level and at the Board committee level. The Board oversees and reviews certain aspects of the Company’s risk management efforts, focusing on the
adequacy of the Company’s risk management and risk mitigation processes. Management is responsible for establishing the Company’s business strategy,
identifying and assessing the related risks and implementing appropriate risk management practices. At the Board’s request, management proposed a
process for identifying, evaluating and monitoring material risks and such process has been approved by the Board and is currently in effect. This risk
management program is overseen by senior management who, in connection with their regular review of the overall business, identify and prioritize a
broad range of material risks (e.g., financial, strategic, compliance and operational). Senior management also discusses mitigation plans to address such
material risks. Prioritized risks and management’s plans for mitigating such risks are regularly presented to the full Board for discussion and in order to
ensure monitoring. In addition to the risk management program, the Board encourages management to promote a corporate culture that incorporates risk
management into the Company’s corporate strategy and day-to-day business operations.

In addition, each of our Board committees also oversees the management of risks that fall within the committee’s areas of responsibility. In performing this
function, each committee has full access to management, as well as the ability to engage advisors. The Audit Committee oversees the Company’s
compliance with legal and regulatory requirements as well as the Company’s cybersecurity risk. The Governance and Nominating Committee assists the
Board in shaping the corporate governance of the Company and has oversight over the Company’s climate risks. The Compensation Committee oversees
the management of risks relating to the Company’s executive compensation plans, incentive structure and succession planning.

A discussion of risk factors in the Company’s compensation design can be found below under the heading “Risk Considerations in Our Compensation
Program.”

Principles of Corporate Governance, Bylaws and Other Governance Documents

The Board has adopted Corporate Governance Guidelines and other corporate governance documents that supplement certain provisions of our Bylaws and
relate to, among other things, the composition, structure, interaction and operation of the Board. Some of the key governance features of our Corporate
Governance Guidelines, Bylaws and other governance documents are summarized below.

Majority Voting in Director Elections. In an uncontested election of directors, to be elected to the Board, each nominee must receive the
affirmative vote of shares representing a majority of the votes cast, meaning that the number of votes “FOR” a director nominee must exceed the
number of votes “AGAINST” that director nominee.

Aviat’s Corporate Governance Guidelines provide that any director nominee in an uncontested election who does not receive a greater number of
votes “FOR” his or her election than votes “AGAINST” such election must, promptly following certification of the stockholder vote, offer his or
resignation to the Board for consideration in accordance with the following procedures.

The Board will evaluate the best interests of the Company and its stockholders and decide the action to be taken with respect to such offered
resignation. In reaching their decision, the Board will consider all factors
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they deem relevant. Following the Board’s determination, the Company will, within four business days, disclose publicly in a document furnished
or filed with the SEC the Board’s decision as to whether or not to accept the resignation offer. The disclosure will also include a description of the
process by which the decision was reached, including, if applicable, the reason or reasons for rejecting the offered resignation.

All nominees for election as a director in an uncontested election are deemed to have agreed to abide by this policy and will offer to resign and
will resign if requested to do so in accordance with this policy (and will if requested submit an irrevocable resignation letter, subject to this
majority voting policy, as a condition to being nominated for election).

Prohibition Against Pledging Aviat Securities and Hedging Transactions. In accordance with Aviat’s Insider Trading Policy, directors and
executive officers are prohibited from short sales of Aviat securities, entering into puts, calls or other derivative securities, pledging Aviat
securities and engaging in hedging transactions with respect to Aviat securities. Aviat specifically prohibits directors and executive officers from
holding Aviat securities in any margin account for investment purposes or otherwise using Aviat securities as collateral for a loan. Insiders are also
prohibited from purchasing certain instruments (including prepaid variable forward contracts, equity swaps, and collars) and engaging in
transactions designed to hedge or offset any decrease in the value of Aviat securities.

Environmental, Social, and Governance

In fiscal year 2023, the Board continued to develop an Environmental, Social, and Governance (“ESG”) framework that the Company can build on,
implement, and report on in more detail in the future. The ESG framework aligns with the Company’s corporate values and links them to ESG factors, such
as board diversity, safety, and employee equity ownership. On the environmental side of the framework, the Company began analyzing its energy resource
consumption and ensuring its compliance with the Company’s Global Environmental Policy which can be found at https://aviatnetworks.com/about-
us/responsible-sourcing. Also in fiscal year 2023, the Company maintained its International Organization for Standardization (“ISO”) 14001 certification,
which relates to the Company’s environmental management system, for its corporate office in Austin, Texas as well as its management system in the United
Kingdom under its subsidiary there. The Company’s subsidiary in the United Kingdom also maintains an ISO 45001 certification for its management
system. The Company is also a member of the Responsible Business Alliance and EcoVadis which assists Aviat in maintaining best practices in its global
supply chain as well as providing a rating of our compliance.

To increase employee ownership in the Company, in fiscal year 2022, the Company established a stock ownership program for employees not eligible for
the Long-Term Incentive Plan (the “Employee Ownership Program”). The Employee Ownership Program provided employees with a direct ownership
stake in the Company in the form of restricted stock units (RSUs). In countries where awarding RSUs would not be possible, the Company provided those
employees the equivalent in a cash bonus. The grant value was equal to the employee’s two-months' salary and vests ratably over 3 years. The first vesting
under the Employee Ownership Program was May 2023, second will be May 2024, and the final vesting date will be May 2025.

In fiscal year 2023, there have been zero work-related fatalities and only one work-related injury. In furtherance of its engagement with employees, the
Company is committed to a safe and welcoming workplace. The Company expanded its tracking of work-related injuries and fatalities throughout its global
workforce and will report that information to the Board of Directors annually. The Company also worked to incorporate greater employee engagement in
fiscal year 2023 through a variety of processes. Approximately 71% of all employees held equity in the Company in fiscal year 2023.

Many of the Company’s products may assist Aviat customers with their own sustainability goals and initiatives. For example, in many parts of the world,
the locations where our equipment is deployed are rural and off of the traditional electric grid, often relying a large percentage of time on diesel generator
for power. The Company offers products that can reduce diesel consumption and thus the carbon dioxide emissions of Aviat customers over time. We
estimate Aviat solutions, when compared with our competitors, can reduce diesel fuel consumption by 5.7 million liters annually which results in 15,000
metric tons of avoided carbon dioxide emissions annually. Aviat also assists its customers in closing the digital divide around the globe by providing
communication equipment which may easily be deployed in rural or hard to reach locations.

Board Committees

The Board maintains an Audit Committee, a Compensation Committee and a Governance and Nominating Committee as its regular committees. Copies of
the charters for the Audit Committee, the Compensation Committee
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and the Governance and Nominating Committee are available on our website at https://investors.aviatnetworks.com/corporate-governance/documents-

charters.

The following table shows, at the conclusion of fiscal year 2023, the Chairman and members of each committee, the number of committee meetings held,
and the principal functions performed by each committee as described in such committee’s charter:

Number of Meetings in

Committee Fiscal Year 2023 Members Principal Functions
Audit 5 John Mutch (Chairperson) * Selects our independent registered public accounting firm
Bryan Ingram » Reviews reports of our independent registered public accounting firm

Dr. James C. Stoffel

Compensation 4 Dr. James C. Stoffel (Chairperson)
Bryan Ingram
Michele Klein
Bruce Taten

Governance and 6 Michele Klein (Chairperson)
Nominating John Mutch
Bruce Taten
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* Reviews and pre-approves the scope and cost of all services, including all
non-audit services, provided by the firm selected to conduct the audit

* Monitors the effectiveness of the audit process

* Reviews independent registered public accounting firm’s and
management’s assessment of the adequacy of financial reporting and
operating controls

» Monitors corporate compliance program
» Monitors corporate data and information security

* Reviews the process by which management identifies and mitigates key
areas of risk

* Reviews the Company’s audited and unaudited financial results in the
Company’s annual and quarterly reports on Form 10-K, Form 10-Q and
earnings releases

* Reviews the scope and responsibilities of the internal audit program and on
the appointment of the individual or firm serving in such capacity

« Reviews and approves all related party transactions

 Reviews our executive compensation policies and strategies

« Oversees and evaluates our overall compensation structure and programs
« Ensures that an executive performance evaluation is in place

* Reviews and overseas management’s continuity planning processes

e Annually reviews incentive compensation arrangements and their
contribution to the desired risk management policy and practices

« Develops and implements policies and practices relating to corporate
governance and ESG initiatives

* Reviews and monitors implementation of our governance policies and
procedures

+ Establish, implement, and monitor the processes for (a) effective
communication with stockholders and (b) consideration of stockholder
proposals

* Assists in developing criteria for open positions on the Board
* Reviews and recommends nominees for election of directors to the Board

» Reviews and recommends policies, if needed, for selection of candidates
for directors

. Develogs, recommends, and oversees an annual self-evaluation process of
the Board and its committees



Audit Committee

The Audit Committee is primarily r