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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendrti¢@mmends the Annual Report on Form K@er the fiscal year ended December
2008 of Airspan Networks Inc., filed with the Seites and Exchange Commission (the “SEC”) on M&8th2008 (the “Original Filing”).
We are filing this Amendment to include the infotioa required by Part Il of Form 10-K that was mo¢luded in the Original Filing as we
will not file a definitive proxy statement withir20 days of the end of our fiscal year ended Dece®be?2008. In addition, in connection
with the filing of this Amendment and pursuanthe tules of the SEC, we are including with this Awh®ent certain currently dated
certifications of the Chief Executive Officer antli€f Financial Officer.

Except as described above, no other changes hawvenbade to the Original Filing. The Original Filingntinues to speak as of the date of the
Original Filing.
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PART llI
Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Directors

The Board of Directors of Airspan Networks Inc. {tgpan” or the “Company”) currently consists of @imembers.

Name Age Position
Julianne M. Biagin 46 Director

Bandel L. Caran 47 Director

Matthew J. Desc 51 Chairman of the Board of Directa

Michael T. Flynn 60 Director

Frederick R. Fromr 59 Director

Guillermo Herediz 67 Director

Thomas S. Husek 61 Director

Eric D. Stonestron 47 Chief Executive Officer, President, and Direc
David A. Twyver 62 Director

Julianne M. Biagini has served as a director of Airspan since Augud62B1s. Biagini was employed by Crossbow Techno|dgg. in
2008, as their Chief Financial Officer. Crossbevaiprivate company focused on the wireless séndostry. From 1994 through 2007, she
served in a number of executive positions at Enéw@erporation, a supplier of RF subsystems forinidterwave, broadband wireless ac«
systems. During her tenure, Ms. Biagini also sgffee five years as Chief Financial Officer of Eralve from May 2001 through April 2006.
From 1992 until 1994, Ms. Biagini was the manadgekarounting and Tax at Exponent, Inc., an engimgeand scientific consulting firm.
Prior to 1992, Ms. Biagini worked at KPMG as a $ecialist. Ms. Biagini is a Certified Public Acedant with a B.S. in business
administration from San Jose State University antMaB.A. from Santa Clara University.

Bandel L. Carano joined the Board of Directors of Airspan in Sept@mB006. Mr. Carano, who was a member of the Cogipdoard
of Directors from January 1998 to February 200%, been a General Partner of Oak Investment Partmensilti-stage venture capital firm,
since 1987. Mr. Carano also serves on the InvestAdvrisory Board of the Stanford Engineering Veet&iund, the Board of Directors of
Kratos Defense and Security Solutions, Inc., tharB@f Directors of FiberTower Corporation, the Swyisory Board of Tele Atlas N.V. and
the Board of Directors of numerous private compariér. Carano holds a B.S. and an M.S. in Eledtirgineering from Stanford
University.

Matthew J. Desch became Chairman of the Board of Directors of Airspa July 1, 2000. Since September 2006, Mr. Dasshserved
as Chairman and Chief Executive Officer of Iridi@atellite LLC, a global supplier of mobile sat&ltommunications services. Prior to
joining Iridium, Mr. Desch served as the Chief Bxiage Officer of Telcordia Technologies, a privatammunications software and servii
supplier from July 2002 until October 2005. Heusrently a member of the board of directors of &aNetworks. From 1987 through May
2000, Mr. Desch served in a variety of managemesitipns with Nortel Networks, a global suppliermaftworking solutions and services.
From 1996 through 2000, he served as Executive Riesident and President of Nortel's Wireless Nektwalivision, responsible for Nortsl’
global wireless infrastructure business. Mr. Delsab a B.S. from Ohio State University and an M.Brém the University of Chicago.

Michael T. Flynn has served as a director of Airspan since July 2Bdm June 1994 until March 31, 2004, Mr. Flynrved as an
officer of ALLTEL Corporation, an integrated telenmunications provider of wireless, local telephdoag-distance, competitive local
exchange, Internet and high-speed data servicesm Fray 2003 until April 2004, he held the positioinAssistant to the Chief Executive
Officer. From April 1997 to May 2003, Mr. Flynn sed as Group President of Communications at ALLTEiom June 1994 to April 1997,
Mr. Flynn was President of the Telephone Group bf REL. Since January 2004, Mr. Flynn has servedhenBoard of Directors, the Audit
Committee and the Compensation Committee of Web&r@unications, a publicly-traded company providiegl time web collaboration
and conferencing services. He also serves as a arevhthe Board of Directors of several private pamies including: Calix, a leading
provider of next generation, integrated voice, d@atd video, loop and transport access technologyGENBAND a provider of access and
trunking media gateway solutions for Voice-overehmiet Protocol (“VolP”) and signaling applicatiohdr. Flynn earned his B.S. degree in
Industrial Engineering from Texas A&M University 1970. He attended the Dartmouth Institute in 1886 the Harvard Advanced
Management Program in 1988.




Frederick R. Fromm joined the Airspan Board of Directors in June 20@8. Fromm has served for more than 30 years in the
telecommunications industry, where he has heldiatyaof senior executive positions with a broadga of companies. Since January 2006,
Mr. Fromm has served as the Chairman of the BoaddGhief Executive Officer of nexVortex, Inc., ayately-held business-grade VolP
services provider. From July 2004 until Septen#i¥5, Mr. Fromm served as the President and Chiefldive Officer and as a director of
Mobeon AB, a Swedish based telecom software maturiacand supplier of specialized messaging soéwamponents to tier-one telecom
network equipment vendors. From May 2003 to Felyra@04, Mr. Fromm was President and Chief Execulificer and a director of Gluc
Networks, Inc., a private telecommunications equptrtcompany. From July 2000 to October 2001, heRvasident, and from Novemk
2001 to October 2002, he was also a director anef Executive Officer of Oplink Communications, Inan optical components company
that completed its initial public offering duringrMFromm’s tenure with the company. Between Jurgsl2thd July 2006, Mr. Fromm served
as a director of Wave Wireless Corporation, a publreless telecom equipment company. Mr. Fromneixed B.S. and M.S. degrees in
Engineering from the University of Wisconsin-Milwkae and an M.B.A. from Florida Atlantic University.

Guillermo Heredia joined the Board of Directors of Airspan in Janua@@1. Since September 2005, Mr. Heredia has sew&tesident
and Chief Executive Officer of AeroLineas MesoAnsarias, a new low cost airline carrier operatindniwitMiexico. From 1999 to 2005, Mr.
Heredia served as the managing partner of Conssl&m Inversiones Aeronauticas, a provider of déngwservices to airline operators and
investors. Mr. Heredia has served in the senioragament of three major Mexican corporations: asiéeat and Chief Operating Officer of
Aeromexico from 1989 to 1992; as President and f@yeerating Officer of Grupo lusacell, Mexico’s nbar two wireless carrier from 1992
to 1994; and as President and Chief Executive &ffi¢ Previnter, a joint venture of AlG, Bank Bast@nd Bank of Nova Scotia from 199t
1999. Mr. Heredia currently serves as a membenebbard of directors for W.L. Comunicaciones, iggie telecommunications company
involved in developing a wide band fiber optic netlwin Mexico City and throughout Mexico and fofiSeo Tequilana Internacional, a
private distiller and distributor of Tequila. Mrekkedia holds a degree in Mechanical Engineering fitee Universidad de las Americas and in
Business Administration from Universidad Iberoaroania.

Thomas S. Huseby has served as a Director of Airspan since Janu@98,1serving as Chairman of the Board from Janu@88 until Jul
2000. Since August 1997, Mr. Huseby has servetledanaging Partner of SeaPoint Ventures, LLC (Paéat”), a venture capital fund
focused on communications and internet infrastmectMr. Huseby has also served as an advisor tol@astment Partners since August
1997, with the title of “Venture Partner”, and frd®807 as a strategic partner to Hunt Ventures amdhyer Capital. Prior to his employment
with SeaPoint, from 1994 to 1997, Mr. Huseby was@mairman and Chief Executive Officer of Metaw@&ammunications, a previously
public corporation which manufactured cellular &sftructure equipment. Previously, he was Presi@ethiChief Executive Officer of Innova
Corporation, a previously public manufacturer oflimeeter wave radios. Mr. Huseby is currently Chaan of the Board of three privately
held companies: Ontela Inc. that provides a platftrat brings image services to mobile phone hasgSaapin Software, Inc. that develops
handset-based wireless customer care and diagpostiacts for mobile network operators; and Zuniobi that allows innovative mobile
access, retrieval and sharing of web-based corttienis also a board member of the following prilsateeld corporations: Hubspan; Kineto
Wireless; Modiv Media; Mojix; Trumba; and SingleRbiMr. Huseby has a Bachelor’s degree in Economnicka B.S.I.E. from Columbia
University and an M.B.A. from Stanford University.

Eric D. Stonestrom joined Airspan as Executive Vice President and f0Berating Officer in January 1998. In May 1998 vias named
President and Chief Executive Officer, as well aseanber of the Board of Directors. From 1995 tauday 1998, Mr. Stonestrom was
employed by DSC Communications Corporation, a glewof telecommunications equipment and services, \dice President of operating
divisions, including the Airspan product line. Frd®84 until 1995, Mr. Stonestrom worked at telecamivations corporations Bell
Laboratories and AT&T in a variety of positions. Heeived B.S., M.S. and M. Eng. degrees in 19883%nd 1984, respectively, from the
College of Engineering at the University of Caliia at Berkeley.




David A. Twyver joined the Board of Directors of Airspan in May 99/r. Twyver served as the President and Chietktree Officer
of Ensemble Communications Inc., a supplier of LMBigless equipment, from January 2000 until Sepmi2002. From 1996 to 1997,
Mr. Twyver served as Chief Executive Officer of @éésic Corporation, a satellite telecommunicatmompany. From 1974 to 1996, Mr.
Twyver served in several management positions ateNNetworks Limited, a leading global supplierdafta and telephone network solutions
and services, most recently as president of Nuvietless Networks from 1993 to 1996. Mr. Twyvenssat as a director of Metawave
Communications, Inc, a manufacturer of cellularasfructure equipment, from March 1998 until Feby #2003 and as a member of
Metawave Communications, Inc.’s Audit Committeenfrdune 2000 until February 2003. Mr. Twyver alswad as Chairman of the Board
of Directors of Ensemble from January 2002 untit®aber 2003 and as a director until April 2004 rékeeived his B.S. in Mathematics and
Physics from the University of Saskatchewan.

Executive Officers

Certain information concerning the Company’s exireubfficers is contained in the section entitl&kécutive Officers and
Directors of the Registrant” in Item 1 of Part lafr Annual Report on Form 10-K for the fiscal yeaded December 31, 2008, filed with the
SEC on March 31, 2009.

Family Relationships and Arrangements and Understadings

There are no family relationships among the Comjsaaificers and directors, nor are there any areamgnts or understandings
between any of the directors or officers of the @any or any other person pursuant to which angeffor director was or is to be selecte
an officer or director, except for the agreemenhvdak Investment Partners to appoint Mr. Carana @isector as a condition to the closing
of Oak Investment Partners’ purchase of our S&iBseferred Stock.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04128 amended (the “Exchange Act”), requires thea@my’s directors and
executive officers, and persons who own more tharpercent of the Company’s outstanding CommonkStodile with the Securities and
Exchange Commission initial reports of ownershig egport changes in ownership of Common Stock. $echons are required by SEC
regulations to furnish the Company with copieslb$ach reports they file.

To our knowledge, based solely on a review of thges of reports furnished to us and written ot earesentations that no other
reports were required for such persons, during 280&ection 16(a) filing requirements applicatdeour officers, directors and greater than
ten percent beneficial owners have been compli¢id, wkcept for the following: (i) one Form 4 repog two transactions for Mr. Paul Seni
the Company’s Senior Vice President and Chief Teldgy Officer, and (ii) one Form 5 reporting twarisactions for Mr. Huseby.

Code of Ethics

Certain information concerning the Company’s cofleusiness conduct is contained in the sectiortledtfCode of Ethics” in Item
10 of Part Il of our Annual Report on Form 10-K fbe fiscal year ended December 31, 2008, filath tie SEC on March 31, 2009.

The Audit Committee

The Company has a separately designated Audit Committee, wtocisists of members of the Company’s Board of Dirsc The
Audit Committee has been established in accordasitbeSection 3(a)(58)(A) of the Exchange Act. Tdugrent members of the Audit
Committee are Julianne M. Biagini (Chairman), Mieh&. Flynn and David A. Twyver.

The Audit Committee oversees the quality and intg@f the accounting, auditing and reporting piees of the Company. The Au
Committee’s authority includes overseeing the pratien of the Company’s financial statements, disaug with management the Company’
processes to manage business and financial ridlkpweerseeing compliance with applicable legal,aathiand regulatory requirements. The
Audit Committee is responsible for the selecti@placement, compensation and oversight of the etl#gnt registered public accounting
firm engaged to prepare audit reports on the Coripdimancial statements. The specific respongibagiin carrying out the Audit
Committee’s oversight role are delineated in thelifGommittee Charter, which is available on ther@any’s web site located at
www.airspan.com.




In 2008, the Board of Directors determined thaheaember of the Audit Committee was independentuiite then applicable
NASDAQ Stock Market listing standards. The Boarddfectors has determined that Julianne M. Biagirlifies as a“Audit Committee
Financial Expert” as that term is defined in thieswof the SEC implementing the requirements ofSaganes-Oxley Act of 2002.

Item 11. EXECUTIVE COMPENSATION
EXECUTIVE COMPENSATION

The following table summarizes the compensatiod pgithe Company to its principal executive offie@d its two other most higt
compensated executive officers, based on total eosgtion for the year ended December 31, 2008 Kthmed Executive Officers”), for the
years ended December 31, 2008 and 2

Summary Compensation Table

Stock Option All Other
Name and Awards Awards Compensatic
Principal Positior Year Salary Bonus (1) (2) (3) Total
$ $ $ $ $ $
Eric D. Stonestrom(4 2008 380,00( 47,50( - 294,69¢ 26,00( 748,19¢
President and Chie 2007 380,00( 45,60( 63,86¢ 218,51: 30,63’ 738,61¢
Executive Officel
David Brant 2008 274,00( 27,40( - 127,76 54,26¢ 483,43
Senior Vice 2007 271,95( 24,61« 17,78t 140,59¢ 90,35¢ 545,30:
President and Chie
Financial Officer
Padraig Byrne(5 2008 179,16° 21,50( - 206,10: 52,85: 459,62

Senior Vice
President and Chie
Marketing Officer

(1) “Stock Awards” represent the dollar amount recogdias expense with respect to stock awards ondhgénys financial statements {
the 2008 and 2007 fiscal years in accordance wéte®ent of Financial Accounting Standards No. ({2g8ised 2004), “Share-Based
Payment” (“SFAS No. 123(R)"), disregarding, howeube estimate of forfeitures related to serviceenhvesting conditions included in
such financial statements and required by SFASIN8(R). No amounts of stock awards were forfeitgedhie Named Executive Officers
for 2008 or 2007. Stock expense is charged to egsrover the relevant period of vesting service. [Sete 12 to the Company’s audited
Consolidated Financial Statements contained irCitapany’s Annual Report on Form KOfor the fiscal year ended December 31, 2
filed with the SEC on March 31, 2009, for a diséos®f the methodology used and the assumptionserimathe valuation of the stock
awards

(2) “Option Awards” represent the dollar amount recagdias an expense with respect to option awart#iseo@ompany’s financial
statements for the 2008 and 2007 fiscal yearsdonrdance with SFAS No. 123(R), disregarding, howethe estimate of forfeitures
related to service-based vesting conditions inaudesuch financial statements and required by SNAS123(R). No amounts of option
awards were forfeited by the Named Executive Offider 2008 or 2007. Option expense is chargeditniegs over the relevant period
of vesting service. See Note 12 to the Companydited Consolidated Financial Statements containgde Company’s Annual Report
on Form 10-K for the fiscal year ended December2B0g8, filed with the SEC on March 31, 2009, faliscussion of the methodology
used and the assumptions made in the valuatidmedadptions

(3) See the*All Other Compensatic” Supplementary Table belo

(4) Mr. Stonestrom does not receive any compensatiohigsservices as a director of the Comp:




(5) Mr. Byrne joined Airspan in February 20(

“All Other Compensation” Supplementary Table

Total
Healthcare/ “All Other
Insurance(1l) Pension(2) 401(k)(3) Compensation”4)
Year $) $) ®) (€)
Eric D. Stonestron 200¢ 16,70( — 9,30( 26,00(
David Brant(4) 200¢ 16,43¢ 13,87¢ — 54,26¢
Padraig Byrn¢ 200¢ 12,09: — 4,46 52,85:

(1) The cost of providing medical, hospitalization, @énlife and disability insurance based on actasits incurred or a pro rata
percentage relating to base sal;

(2) The Company contributes to a defined contributiengion plan 7.5 percent of base sal

(3) The Company matches 60 percent of the contributisede into a 401(k) plan up to the limit permitbgdthe Internal Revenue Servi
The matches are made in shares of Airspan Netwndks£ommon stock priced at the closing price anl#st day of each relevant
quarter.

(4) Includes relocation expenses paid to Mr. Brant2#,$51 and to Mr. Byrne of $36,2¢

Employment Agreements
All of our Named Executive Officers are employedhwemployment agreements. These agreements handileglewith the SEC:

» Eric D. Stonestrom (incorporated herein by refeeciocthe amendment to the Company’s RegistratiateBtent on Form S-1
filed June 22, 2000

« David Brant (incorporated herein by reference sm@ompany’s Annual Report on Form 10-K for thedisgear ended
December 31, 2006); ai

« Padraig Byrne (incorporated herein by referendbécCompany’s Annual Report on Form 10-K for tlezéil year ended
December 31, 2007

Eric D. Stonestrom

Mr. Stonestrom'’s base salary under his employmegeanent, dated January 12, 1998, is $380,000gzer yubject to periodic
review and adjustment by the CompaniBoard of Directors. Additionally, Mr. Stonestrasreligible to receive certain bonus compensatit
accordance with Airspan’s executive bonus compé@rsatan. Mr. Stonestrom’s employment agreementriitaspecified term. See the
caption “Potential Payments Upon Termination OrigjeaOf Controlfor details regarding potential severance paymentter agreements
in effect at April 30, 2009.

David Brant

Under his employment agreement, dated March 1, ,2d0.7Brant receives a base salary of $274,000/par, effective from
February 1, 2007, subject to periodic review anjdstthent by the Company’s Board of Directors. ThpByment agreement has no
specified term. Additionally, Mr. Brant is eligibte receive certain bonus compensation in accoraith Airspan’s executive bonus
compensation plan. See the caption “Potential Patgrigpon Termination Or Change Of Control” for disteegarding potential severance
payments under agreements as in effect at AprieG09.




Padraig Byrne

Under his employment agreement, dated Februar@a8,2Mr. Byrne’s base salary is $215,000, subgeriodic review and
adjustment by the Company’s Board of Directors. &mployment agreement has no specified term. fuhdilly, Mr. Byrne is eligible to
receive certain bonus compensation in accordantteAitispan’s executive bonus compensation plan.tBeeaption “Potential Payments
Upon Termination Or Change of Control” for detaggarding potential severance payments under agm@sras in effect at April 30, 2009.

Terms of Grants Made During 2008

On March 3, 2008, Messrs. Stonestrom, Brant andd@wrere issued 350,000, 150,000 and 250,000 optiomgrchase shares of the
Companys Common Stock, respectively. The exercise pri¢ghase options is equal to $1.20. On August 88201essrs. Stonestrom, Br:
and Byrne were issued 60,000, 30,000 and 30,0006nspto purchase shares of the Company’s Commark Stespectively. The exercise
price of these options is equal to $0.50. Eadhefbove option awards vests over a four-yeangewith 25 percent becoming exercisable
on the first anniversary of the grant date and b@&ming exercisable in each month following ih& finniversary of the grant date.

No stock awards were made to the Named Executifieeds during 2008.

Outstanding Equity Awards at December 31, 2008

Option Awards Stock Awards
Market
Number of Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of Units of
Unexercisec Unexercised Stock That Stock That
Options Options Option Option Have Not Have Not
#) (#) Exercise Price Expiration Vested Vested
Name Exercisable Unexercisable (B) Date (#) ($)(7)
Eric D. Stonestron 66,667 0 $ 3.6C 10/05/200 20,40((8) 1,83¢
100,00( 0O $ 6.0C 11/01/201
150,00( 0O $ 4.3¢ 02/07/201
167,16° 0O $ 1.8z 11/07/201
45,83: 0O $ 0.4t 09/25/201.
45,00( 0O $ 5.0¢ 05/24/201.
58,75( 1,25((1) $ 4.1z 01/28/201!
43,75( 16,25((2) $ 6.1t 01/27/201
26,25( 33,75((3) $ 4.2¢ 03/02/201
0 350,00(4) $ 1.2C 03/03/201:
0 60,00((5) $ 0.5C 08/08/201:
David Brant 3,33¢ 0O $ 3.6C 10/05/200! 8,425(8) 75¢€
15,00( 0o $ 15.0C 07/10/201
75,00( 0O $ 4.3 02/07/201
35,00( 0O $ 1.8 11/07/201
50,00( 0O $ 0.4t 09/25/201.
25,00( 0O $ 5.0¢ 05/24/201.
24.47¢ 521(1) $ 4.1z 01/28/201!
39,58: 10,41°(6) $ 4.94 10/28/201!
14,58: 5417(2) $ 6.1t 01/27/201
26,25( 33,75((3) $ 4.2€ 03/02/201
0 150,00((4) $ 1.2C 03/03/201:
0 30,00((5) $ 0.5C 08/08/201:
Padraig Byrne 0 250,00((4) $ 1.2C 03/03/201!
0 30,00((5) $ 0.5C 08/08/201!

Q) Option granted January 28, 2005. The remainingpaptwill vest ratably each month until fully vestad January 28, 200

2 Option granted January 27, 2006. 25 percent ofjtaet vested on January 27, 2007. The remainirigroptvill vest ratably each
month until fully vested on January 27, 20

3) Option granted March 2, 2007. 25 percent of thetgvasted on March 2, 2008. The remaining optioitisnast ratably each month
until fully vested on March 2, 201




4) Option granted March 3, 2008. 25 percent of ttengwill vest on March 3, 2009. The remaining op$ will vest ratably each
month until fully vested on March 3, 201

(5) Option granted August 8, 2008. 25 percent of tfaaigwill vest on August 8, 2009. The remainingias will vest ratably each
month until fully vested on August 8, 20

(6) Option granted October 28, 2005. The remainingomgtivill vest ratably each month until fully vesiaa October 28, 200!

(7 The closing price of Airspan Common Stock at Decen@i, 2008 was $0.09 per she

(8) Stock awards vest over time through February 112

Potential Payments Upon Termination Or Change Of Cotrol

The following table sets forth the payments, uratgreements as in effect at April 30, 2009, thatld/tnave been made had a
termination without cause occurred as of Decemiie2B08:

Amount Paid on the Company Terminating
Name the Employment Contract without Cause(4)

Eric D. Stonestrom(1 $380,000 (equivalent to 12 mon’ base salary
David Brant(2) $274,000 (equivalent to 12 mon’ base salary
Padraig Byrne (3 $107,500 (equivalent to 6 mon’ base salary

(1) On involuntary termination of Mr. Stonestr’s contract he is entitled to receive severanceahanth’ base salary or $380,0C

(2 Under Mr. Brant’s current employment agreement,civliiecame effective January 1, 2007, in the evigletrimination of Mr. Brant
other than for “cause” (as defined in his employtragreement) or if he terminates his employment Vigood reason”ds defined ii
his employment agreement), Mr. Brant would be katito severance equal to 12 months’ base salasfthg termination date or
$274,000 assuming a December 31, 2008 termination date ptep@rweekly. If Mr. Brant is terminated within eryear of the
effective date of a “change of control” (as definedhis employment agreement) or voluntarily teratés his employment because of
a required relocation or a material change in éponsibilities, Mr. Brant would be entitled toea® severance of 12 months’ total
cash compensation that would otherwise have begabfs including all bonuses. Assuming terminatiased on a change of con
at December 31, 2008, Mr. Brant would have beettl@hto compensation of $333,725 (excluding refmrabenefits, if any)
(equivalent to 12 mont’ base salary, plus bonuses and benefits), pays-weekly.

3) On termination without cause, Mr. Byrne would bétéad to severance equal to six mor base salary or $107,5C

4) The termination payment arrangements for the Nalleatutive Officers were individually negotiated kvdach Named Executive
Officer at different time periods. The Company doeshave a policy or set parameters for such gearents and does not believe
that such arrangements materially affected ther@bimpensation elements for the Named Executive €.

Upon the occurrence of a “change of control”, &nee in the Company’s stock option agreements uitd 2004 Omnibus Equity
Compensation Plan, the following provisions applpption awards:

Upon the occurrence of a “change of control” (afingel below), if the Company or any successor,gssr purchaser thereof does
not either: (A) continue the option (as adjustédgecessary, to retain its pre-“change of contemldnomic value and aggregate “spread”
between the option shares’ fair market value ardase price) or (B) grant a new option of at leapiivalent economic value, aggregate
“spread,” and other terms and conditions as the'grange of control” option, then an additional fi€rcent of any remaining unvested
options will automatically vest. All such vestediops may be exercised (together with any otheviptssly or subsequently vested options)
until the later of (i) the date related to termiaatof the employee, or (ii) one year from suchdibe of control,” but in no event longer than
ten years from the original date of grant. In theecof certain options granted to Mr. StonestrochMn Brant, if they are employed by the
Company or any subsidiary or affiliate of the Companmediately prior to a “change of control,” thejll be automatically vested in 100
percent of any such remaining unvested options.

A “change of control” as defined in the stock optegreements means the following:




« Any person becomes the beneficial owner of shaamgsp 50 percent or more of the total number oésdhat may be cast for
the election of directors of the Company

« As aresult of, or in connection with, any tendeexchange offer, merger or other business combimasale of assets or
contested election, or any combination of the foieg (a “Transaction”), the persons who were doesbf the Company before
the Transaction shall cease to constitute a mgjofithe Board of Directors of the Company or angcessor to the Company or
its assets; ¢

« If atany time (i) the Company shall consolidat¢hwor merge with, any other person and the Comghajl not be the
continuing or surviving corporation, (ii) any pensshall consolidate with, or merge with, the Compand the Company shall
the continuing or surviving corporation and in ceation therewith, all or part of the outstandingc&tshall be changed into or
exchanged for stock or other securities of anyrgbeeson or cash or any other property, (iii) ttrpany shall be a party to a
statutory share exchange with any other person wafieh the Company is a subsidiary of any othespe, or (iv) the Company
shall sell or otherwise transfer 50 percent or nudrthe assets or earnings power of the Companytasdbsidiaries (taken as a
whole) to any person or persol

Other Potential Post-Employment Payments

Under our option plans, the option holder has 9@ da exercise vested options from the date empéoyrands, other than for death
or disability. In the event of death, the optiordar’'s estate may exercise the option upon thednddieath for a period of one year.
Similarly, the option holder may exercise the optigpon termination due to disability for a periddboe year. Assuming termination as of
December 31, 2008, our Named Executive Officerslevbave been eligible to exercise the following ams of vested options for the
periods described above: Mr. Stonestrom, 703,417 Bvant, 308,229; and Mr. Byrne, 0.
Pension Benefits

For its European-based Named Executive Officees(bmpany contributes to a defined contributionspemplan an amount
equivalent to 7.5 percent of base salary.

DIRECTOR COMPENSATION

Director Compensation for the Fiscal Year Ended Dezmber 31, 2008

Fees Nonqualified
Earned Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensatior  All Other

Cash Awards Awards(2) Compensatior Earnings Compensatior Total
Name $) $) R)®) $) $) $) $)
Julianne M. Biagin 28,50( — 26,18( — — — 54,68(
Bandel L. Carano(1 16,00( — 34,53¢ — — — 50,53¢
Matthew J. Desc 16,50¢( — 44 45 — — — 60,95
Michael T. Flynn 26,00( — 23,92« — — — 49,92
Frederick R. Fromr 16,50¢( — 26,18( — — — 42,68(
Guillermo Herediz 15,00¢( — 23,924 — — — 38,92
Thomas S. Husek 19,00( — 23,92¢ — — — 42,92
David A. Twyver 26,00( — 23,92« — — — 49,92

(1) Mr. Carano has advised the Company that his opaodsBoard of Directors compensation are paidnodm behalf of Oak Investme
Partners, of which he is a General Part




(2) “Option Awards” represent the dollar amount recagdias an expense with respect to option awardtlseoGompany’s financial
statements for the 2008 fiscal year in accordaritte 8FAS No. 123(R), disregarding, however, théneste of forfeitures related to
service-based vesting conditions included in suwdntial statements and required by SFAS No. 123{R) amounts of option awards
were forfeited by the directors for 2008. Optiopense is charged to earnings over the relevanigefivesting service. See Note 12
to the Company’s audited Consolidated Financiae®tants contained in the Company’s Annual Repoffa@m 10-K for the fiscal
year ended December 31, 2008, filed with the SE®arch 31, 2009, for a discussion of the methodpleged and the assumptic
made in the valuation of the optiol

(3) As of December 31, 2008, the aggregate numbertafropwards outstanding for our directors are: Blagini, 85,000; Mr. Carano,
85,000; Mr. Desch, 477,500; Mr. Flynn, 160,000; Mmromm, 85,000; Mr. Heredia, 133,125; Mr. Husebg5,000; and Mr. Twyver,
175,000.

Each of the Company’s non-employee directors resean annual retainer of $15,000, payable in guwitestallments, to attend in
person the four regular meetings of the Board oé®ors during the year. To the extent that anghefnonemployee directors miss more tt
one of these regular meetings, such director wifiefit $3,750 per meeting missed. For special mgstof the Board of Directors, each non-
employee director receives $1,000 for attendingsarch meeting telephonically.

During fiscal 2008, the Company granted optiongurchase 50,000 shares of the Company’s Commork Siazach of the non-
employee directors.

The Chairman of the Audit Committee of the Boardakctors receives an annual retainer of $12,5@9able in quarterly
installments, and the other members of the Audin@ittee receive an annual retainer of $10,000, Ipiayia quarterly installments, to attend
telephonically the five regular meetings of the Adbmmittee during the year. To the extent that afithe Audit Committee members miss
one of these regular meetings, such director wiffit $2,500 per meeting missed. For special mgetof the Audit Committee, each Audit
Committee member receives $500 for attending ank sueeting telephonically.

The Chairman of the Compensation Committee of tharé of Directors (currently Mr. Fromm) receivesaamual retainer of
$2,500, payable in quarterly installments. Memlzéithe Compensation Committee (currently Mr. Deddh,Fromm and Mr. Huseby)
receive $500 for attending any Compensation Coremitteeting telephonically.

In 2008, members of the Special Litigation Comneittd the Board of Directors (Mr. Heredia (Chairman§l Mr. Fromm) received
$500 for attending any Special Litigation Committeeeting telephonically.

Non-employee members of the Special Committee@Btbard of Directors receive $500 for attending Spgcial Committee
meeting telephonically. During 2008, the memberthefSpecial Committee were Mr. Desch, Mr. Flynm, Museby and Mr. Stonestrom. |
Huseby and Mr. Stonestrom resigned from the Sp&naimittee in early 2009.

Otherwise, except (i) as described above anddjijdimbursement for reasonable travel expensasglto attendance at Board of
Directors meetings, directors are not compensatethéir services as directors. Members of the @wmece and Nominating Committee of
the Board of Directors do not receive additionahpensation for their service on that committee.

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth, as of April 1, 20@8e number of shares of Common Stock of the Compéiich were owned
beneficially by (i) each person who is known by @@mpany to own beneficially more than five peragfits Common Stock, (ii) each
director, (iii) certain executive officers of the@@pany and (iv) all directors and executive officas a group. Unless otherwise indicated,
of the shareholders has sole voting and dispogitbveer with respect to the shares of Common Stecieficially owned, subject to
community property laws, where these rules apply.




Amount and Percentage

Nature of Beneficia of Shares

Name of Beneficial Owner Ownership(1) Owned(1)(2
Oak Investment Partners( 21,852,58(4) 26.8%
Stephens Investment Management, LLC 5,743,13(6) 9.6%
T. Rowe Price Associates, Inc.| 3,500,154(8) 5.%
Eric D. Stonestron 1,471,93(9) 2.4%
David Brant 455,52((10) *
Padraig Byrne 79,367(11) *
Julianne M. Biagin 51,87412) *
Bandel L. Carano(& 21,719,34(13) 26.7%
Matthew Descl 574,87:(14) *
Michael T. Flynn 146,87Y(15) *
Frederick R. Fromr 51,87%(16) *
Guillermo Heredie 100,00((17) *
Thomas Huseb 271,87(18) *
David A. Twyver 222,60°(19) *
All directors and executive officers as a group ff&bsons 26,211,92(20) 30.9%(20;

*

(1)

()

(3)

(4)

()

Indicates less than 1 percent of outstanding slewesd.

A person is deemed to be the beneficial owner ciirsiges that can be acquired by such person wabidays from April 1, 2009 upon
the exercise of options, warrants and convertibtaisties. Each beneficial owner’s percentage oshipris determined by assuming
that options, warrants and convertible securities &re held by such person (but not those hekhlgyother person) and that are
exercisable within 60 days from April 1, 2009 héexn exercisel

Applicable percentage ownership is based on 5%824shares of Common Stock outstanding as of Ap&I009. With regard to Oak
Investment Partners and Bandel L. Carano, appkcsiihre ownership is based on 81,496,963 shaf@snomon Stock, which includt
the 200,069 shares of Series B Preferred Stoclatieatnmediately convertible into 21,630,856 shafeSommon Stock by Oak
Investment Partners Xl, LP and 51,875 shares ofl@omStock issuable upon exercise of stock opti@hs by Mr. Carano that are
exercisable within 60 days from April 1, 20(

The address of the entities affiliated with Oakdstment Partners is c/o Oak Management Corpordfina,Gorham Island, Westport,
CT 06880. Bandel L. Carano is a director of the @any and is a General Partner of Oak Investmenn&arVIll, LP, Oak VI
Affiliates Fund, LP and Oak Investment Partnersi,(collectively, “Oak”). Mr. Carano has sharedyeo to vote and dispose of the
shares held by Oak. The names of the parties wéue gfower to vote and dispose of the shares heldaky with Mr. Carano, are
Fredric W. Harman, Ann H. Lamont, Edward F. Glasgan&nd Gerald R. Gallagher, all of whom are mamagiembers of Oak
Associates XI, LLC, the General Partner of Oak streent Partners Xl, LP and Oak VIII Affiliates Fynd®. Mr. Carano, Mr. Harma
Ms. Lamont, Mr. Glassmeyer and Mr. Gallagher edsblaim beneficial ownership of the shares heldak, except to the extent of
their respective pecuniary interest ther

Share ownership includes (i) 21,630,856 sharesair@Gon Stock issuable on the conversion of the Cowip&eries B Preferred
Stock owned by Oak Investment Partners XI, LP 3%)918 shares of Common Stock owned by Oak Invastiartners VI, LP,

(iif) 696 shares of Common Stock owned by Oak Mftiliates Fund, LP, (iv) 30,000 shares of Commdock owned by Mr.
Glassmeyer, (v) 88,241 shares of Common Stock owgedr. Harmon, (vi) 15,000 shares of Common Stoaked by Ms. Lamont
and (vii) 51,875 shares of Common Stock issuabtswgxercise of stock options held by Mr. Carana #ina exercisable within 60 de
from April 1, 2009.

The address of Stephens Investment Managementjs.0@e Ferry Building, Suite 255, San Francisco,92A11.
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(6)

(7)
(8)

(9)

(10)

(11)
(12)
(13)

(14)
(15)
(16)
(17)
(18)

(19)
(20)

Share ownership is as of December 31, 2008, dsrsietn a Schedule 13G/A filed with the SEC on fuglry 13, 2009. According to
that filing, Stephens Investment Management, LLiCbehalf of itself and Paul H. Stephens, P. BarB&phens and W. Bradford
Stephens, is deemed to be the beneficial ownef7df35139 shares of the Company’s Common Stock. BaPlaul H. Stephens, P.
Bartlett Stephens and W. Bradford Stephens hagdhatting power and shared dispositive power &#43,139 share

The address of T. Rowe Price Associates, I"Price”) is 100 E. Pratt Street, Baltimore, Maryland 21z

Share ownership is as of December 31, 2008, dsrsietn a Schedule 13G/A filed with the SEC on fglry 11, 2009. According to
that filing, Price, on behalf of itself and T. Roweice New Horizons Fund, Inc. (“Horizons”), is deed to be the beneficial owner of
3,500,154 shares of the Company’s Common Stocke Pias sole voting power as to 450,154 and sopesiisve power as to
3,500,154 shares and Horizons has sole voting pasvéy 3,000,000 shar¢

Includes (i) 819,250 shares of Common Stock issuablexercise of stock options that are exercisatiten 60 days from April 1,
2009, (ii) 43,200 restricted shares of Common Stk (iii) 39,980 shares of Common Stock acquinedien the Company’s 401(k)
plan.

Includes (i) 366,042 shares of Common Stock isguablexercise of stock options that are exercisafttén 60 days from April 1,
2009 and (ii) 15,087 restricted shares of Commacis

Includes 72,917 shares of Common Stock issuabéxertise of stock options that are exercisableiwib days from April 1, 200¢
Includes 51,875 shares of Common Stock issuabéxertise of stock options that are exercisableiwib days from April 1, 200¢
Consists of the shares held by Oak described imfwe 4 and 51,875 shares of Common Stock issuabéxercise of stock options
held by Mr. Carano that are exercisable within 69sdfrom April 1, 2009. Mr. Carano is a Managingrivier of the General Partner
each of the funds affiliated with Oak that holdargs described in footnote 4. As such, Mr. Caraap be deemed to share voting and
dispositive power with respect to all shares hgi®ak. Mr. Carano disclaims beneficial ownershiphaf shares held by Oak, excef
the extent of his pecuniary interest ther

Includes 442,500 shares of Common Stock issuabéxertise of stock options that are exercisablbiwi0 days from April 1, 200!
Includes 126,875 shares of Common Stock issuabéxertise of stock options that are exercisablbiwi0 days from April 1, 200!
Includes 51,875 shares of Common Stock issuabixercise of stock options that are exercisableiw days from April 1, 200¢
Includes 100,000 shares of Common Stock issuabéxercise of stock options that are exercisablaiis0 days from April 1, 200¢
Includes 141,875 shares of Common Stock issuabéxerctise of stock options that are exercisablbiiB0 days from April 1, 2009.
Also includes 80,000 shares of Common Stock isguaiblexercise of stock options held by Sea Poimntifes I, LLC, of which Mr.
Huseby is a General Partner, that are exercisaitiéwvé0 days from April 1, 2009. Mr. Huseby disote beneficial ownership in such
shares, except to the extent of his pecuniaryestaherein

Includes 141,875 shares of Common Stock issuabéxertise of stock options that are exercisablbiwi0 days from April 1, 200!
Includes the shares held by Oak described in faetdoExcluding the shares held by Oak, all dinectmd executive officers as a
group hold 4,544,450 shares, accounting for 7.2quer

Securities Authorized for Issuance Under Equity Corpensation Plans as of December 31, 2008

Certain information concerning the securities atit®al for issuance under our equity compensatiangphs of December 31, 200:

contained in the section entitled “Securities Auihed for Issuance Under Equity Compensation Pésnsf December 31, 20081 Item 12 o
Part 11l of our Annual Report on Form 10-K for tfiecal year ended December 31, 2008, filed withSE€ on March 31, 2009.
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Item 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
Policies and Procedures Regarding Transactions witRelated Persons

Based on our size and industry, we may from timinte engage in transactions and business arranmgeméh companies and ott
organizations in which one of the members of ouari@mf Directors, executive officers or their respee immediate family members also
may be a board member, executive officer or sigaift investor, or in which such person has a doeatdirect material interest. We
recognize that related person transactions havpdtential to create perceived or actual conflaftgrterest and could create the appearance
that decisions are based on considerations otharthie best interests of the Company and its sbltets. Accordingly, as a general matte
is our preference to avoid related person trammastiHowever, there are situations where relatesbperansactions are either in, or not
inconsistent with, our best interests and the inéstests of our shareholders.

The Board of Directors of the Company has adoptedley and Procedures Regarding Transactions Raflated Persons. This
policy delegates to the Audit Committee of the Bbaf Directors responsibility for reviewing, appiog or ratifying transactions with
“related persons” that are of the type that areliired to be disclosed under the rules of the SE@ldUthe policy, a “related person” includes
any of the directors or executive officers of thengpany, certain stockholders and their immediat@lfamembers. The policy applies to
transactions where the Company is a participargladed person will have a direct or indirect miafenterest and the amount involved
exceeds $20,000. Under the policy, managementeoCtimpany is responsible for disclosing to the AGdimmittee all material information
related to any covered transaction in order to tfieeAudit Committee an opportunity to authorizepm@ve or ratify the covered transaction
based upon its determination that the covered aidim is fair and reasonable and on terms noféegsable to the Company than could be
obtained in a comparable arm’s length transactiith &n unrelated third party.

Loans to Related Parties

In connection with the purchase of 1.5 million #saof the Company’s Common Stock (the “Purchasedesh), on April 27, 1999,
Mr. Stonestrom, the Company'’s President and Chiethtive Officer and a director of the Companyuimed $130,000 of indebtedness to
the Company. On July 16, 2004, Mr. Stonestrom tefdB,333 of such indebtedness to the Companyaaedyrdingly, the aggregate
outstanding amount of such indebtedness as oféateed this report is $86,667. The indebtednessigenced by a promissory note which is
payable upon the earlier of Mr. Stonestrom’s teation or bankruptcy or various events constituanthange of control of the Company or a
majority of its assets. No interest is due underrthte unless Mr. Stonestrom enters into variossluency related proceedings, which
proceedings trigger an obligation to pay interé¢she highest rate allowed by the State of Delawasesecurity for the note, Mr. Stonestrom
has granted the Company a first priority securé In (i) the Purchased Shares, (ii) all secwgitiethe Company subsequently acquired by
Mr. Stonestrom, and (iii) all proceeds from theesafl the Purchased Shares.

Director Independence

In 2008, the Board of Directors of the Company daeteed that Ms. Biagini and Messrs. Desch, Flymontm, Heredia, Huseby and
Twyver met the definition of “independent directartider the then applicable NASDAQ Stock Marketrigtstandards.

Mr. Thomas Huseby, one of the members of the Cogipdoard of Directors and a member of its Comp#&araand Governance
and Nominating Committees, has been the Managingétaof SeaPoint, a venture capital firm focusecommunications and internet
infrastructure, since August 1997, and has hadsanbss relationship with Oak Investment Partnersesihat time. Oak Investment Partners
is an investor in both SeaPoint Fund | and in Sedfaind 1l and, on several occasions, investmemd$ managed by SeaPoint have
participated in placements of securities in whigdk@vestment Partners has also invested. Sealfasralso received approximately
$110,000 in investment fees from Oak Investmentrias annually on funds that Oak Investment Peasthas invested through
SeaPoint. Mr. Huseby has also from time to timsqaally invested in Oak Investment Partners furldsaddition, Mr. Huseby serves as a
part-time Venture Partner to Oak Investment Pastpeoviding consulting services to Oak Investmaartiiers with respect to the evaluation
and management of investments in wireless and conuaions technologies. Mr. Huseby has receivedthip compensation totaling
approximately $900,000 in the aggregate in theetlygars ended December 31, 2008. Aside from taegements described in this
paragraph, Mr. Huseby has informed the Companyttbatoes not have, and has not had in the thres gaded December 31, 2008, any
other contracts, agreements, arrangements, trémssct relationships with Oak Investment Partners.
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Item 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Independent Registered Public Accounting Firms Fees

Aggregate fees billed to the Company for the fisegrs ended December 31, 2008 and December 37 30e Company’s
independent registered public accounting firm, Gfdrornton LLP (“Grant Thornton), were as follows:

Type of Fees 2008 2007

Audit Fees(1 $661,76( $ 927,16¢
Audit-Related Fee — —
Tax Fees(2 76,97¢ 124,20!
All Other Fees — —
Total $738,73¢ $1,051,37.

(1) Represents the aggregate fees billed to the Compa@rant Thornton during the applicable fiscalrya professional services
rendered for the audit of the Compasmghnual consolidated financial statements, thewevof the financial statements included in
Company’s Quarterly Reports on Form 10-Q, the anfdihe Company’s internal controls for the fisgahr ended December 31, 2007
and services, such as comfort letters and consemtsially provided by Grant Thornton in connectiith statutory or regulatory
filings or engagements by the Company during sistdaf year

(2) Represents the aggregate fees billed to the Compa@rant Thornton for professional services ratato tax compliance, tax advice
and tax planning

Audit Committee Pre-Approval Policy

The Board of Directors and the Audit Committeehaf Board of Directors have established a pre-agpqualicy for all audit and
non-audit services. For audit services, the inddpetregistered public accounting firm must prowige Audit Committee with an
engagement letter outlining the scope of the aetitices proposed to be performed during the figeat. After acceptance of the engager
letter, the independent registered public accogrfthm will submit to the Audit Committee, for appral, an audit services fee proposal.

With respect to non-audit services, the Companyasagement will submit to the Audit Committee, fppeoval, the list of noraudit
services that it recommends the Audit Committeeageghe independent registered public accountingtfh provide for the fiscal year.
Company management and the independent registaldid pccounting firm will each confirm to the Audtommittee that each non-audit
service on the list is permissible under all apgllle legal requirements. In addition to the lisplainned non-audit services, a budget
estimating non-audit service spending for the figear will be provided. The Audit Committee wilbprove both the list of permissible non-
audit services and the budget for such services Alddit Committee will be informed routinely astte@ non-audit services actually provided
by the independent registered public accounting fiursuant to the Company’s pre-approval process.

To ensure the prompt handling of unexpected mattieesAudit Committee has delegated the authooitgrhend or modify the list of
approved permissible non-audit services and fe#set€hairman of the Audit Committee, who will repaction taken to the Audit
Committee at the next Audit Committee meeting. iffaeependent registered public accounting firm nemsture that all audit and material
non-audit services provided to the Company have bpproved by the Audit Committee. The Chief Finan©fficer of the Company will be
responsible for tracking all independent registereblic accounting firm fees against the budgesiarh services and report at least annually
to the Audit Committee.

All of the audit services, and substantially altloé tax services provided by Grant Thornton duthwegyfiscal years ended
December 31, 2008 and December 31, 2007 were agghimwthe Audit Committee.

13




PART IV.
Item 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S
(@) (3) The documents required to be filed or fsined as exhibits to this Form 10-K/A are listechbel

Exhibit
Number Description of Exhibit

31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002*
31.2 Certification of the Chief Financial Officer pursuao Section 302 of the Sarba-Oxley Act of 2002*
32.1 Certification of the Chief Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 2002**
32.2 Certification of the Chief Financial Officer pursuadao Section 906 of the Sarba-Oxley Act of 2002**

* Filed herewitr
** Furnished herewit
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatp authorized.

Airspan Networks Inc

By: /s/ David Bran
David Brant
Chief Financial Officer and Senior Vice President
Finance

Date: April 30, 2009

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belpthe following persons on betr
of the registrant, in the capacities and on theglatdicated.

Signature Title Dated

/sl *

Eric D. Stonestrom President, Chief Executive Officer and Director  April 30, 2009
(Principal Executive Officer

/s/ David Bran

David Brant Chief Financial Officer and Senior Vice April 30, 2009
President, Finance
(Principal Financial and Accounting Office

/sl *
Matthew J. Desc Chairman of the Board of Directa April 30, 2009
/sl *
Julianne Biagin Director April 30, 2009
/sl *
Bandel Caran Director April 30, 2009
/sl *
Frederick Fromn Director April 30, 2009
/sl *
Michael T. Flynn Director April 30, 2009
/sl *
Guillermo Heredit Director April 30, 2009
/sl *
Thomas S. Husek Director April 30, 2009
/sl *
David Twyver Director April 30, 2009

*By: /s/ David Bran:
David Brant
Attorney-In-Fact
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EXHIBIT 31.1
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002

I, Eric Stonestrom, certify that:

1. 1 have reviewed this amendment to the annual tepoForm 10-K/A of Airspan Networks Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omstiie a material fact necessar

make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contantsl procedures (

defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

b) designed such internal control over financiglorting, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registeadisclosure controls and procedures and preséntad report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the reggts internal control over financial reporting tlogcurred during the registrastnos

recent fiscal quarter (the registramfourth fiscal quarter in the case of an annuabr® that has materially affected, or is reasonéikely to
materially affect, the registrant’s internal cohmwer financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @bntrer financie

reporting, to the registrant’s auditors and theitaodmmittee of the registrarst’'board of directors (or persons performing theivaeden!
functions):

a) all significant deficiencies and material weaknesisethe design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a signifitde in the registrant’
internal control over financial reporting.

Date: April 30, 2009 /sl Eric D. Stonestror
Eric D. Stonestron
Chief Executive Officer




EXHIBIT 31.2
CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBA NES-OXLEY ACT OF 2002

I, David Brant, certify that:

1. 1 have reviewed this amendment to the annual tepoForm 10-K/A of Airspan Networks Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omstiie a material fact necessar

make the statements made, in light of the circuntgts. under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contantsl procedures (

defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportiras ([defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurdse tdesigned under ¢

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

b) designed such internal control over financiglorting, or caused such internal control over faiahreporting to be designed under
supervision, to provide reasonable assurance rieggatte reliability of financial reporting and thpreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

c) evaluated the effectiveness of the registeadisclosure controls and procedures and preséntad report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any change in the reggts internal control over financial reporting tlogcurred during the registrastnos

recent fiscal quarter (the registramfourth fiscal quarter in the case of an annuabr® that has materially affected, or is reasonéikely to
materially affect, the registrant’s internal cohmwer financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxh on our most recent evaluation of internal @bntrer financie

reporting, to the registrant’s auditors and theitaodmmittee of the registrarst’'board of directors (or persons performing theivaeden!
functions):

a) all significant deficiencies and material weaknesisethe design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that involveanagement or other employees who have a signifitde in the registrant’
internal control over financial reporting.

Date: April 30, 2009 /s/ David Bran

David Brant
Chief Financial Officer
Principal Accounting Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the amendment to the Annual RepbAirspan Networks Inc. (the “Company”) on FoffiK/A for the period ende
December 31, 2008, as filed with the Securities Brdhange Commission on the date hereof (the “R8pdr Eric Stonestrom, Chi
Executive Officer of the Company, certify, pursugmtl8 U.S.C. § 1350, as adopted pursuant to 3e6 of the Sarbané3xley Act ol
2002, that:

(1) the Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchafzgteof 1934; and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: April 30, 2009 /sl Eric D. Stonestror
Eric D. Stonestron
Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the amendment to the Annual RepbAirspan Networks Inc. (the “Company”) on Fof@-K/A for the period endin
December 31, 2008, as filed with the Securities Brchange Commission on the date hereof (the “R@pdr David Brant, Chief Financi
Officer of the Company, certify, pursuant to 18 LS8 1350, as adopted pursuant to Section 906eoSarbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchafzgeof 1934; and

(2) the information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: April 30, 2009 /s/ David Bran
David Brant
Chief Financial Officer




