FILED ARTICLES OF AMENDMENT
SECRETARY OF STATE TO '
) AMENDED AND RESTATED
BEC 147009 ARTICLES OF INCORPORATION,
AS AMENDED,
STATE OF WASHINGTON OF

AIRSPAN NETWORKS INC,

Pursuant (o RCW 23810060, the following Articles of Amendment are executed by the wndersizned, 2 Washingran
corporation: ~

FIRST: The name of fhie corporation i& Airspan Networks inc, {the “Corporating™),

SECOND: Avticle 4,13, Subsection 3.(b) of the Amended and Restated Artiches of tneorparalion. as amended 1o daie,
of the Corgoration shiall be amended in lis entivety 1o read a5 follows:

by Liguidation Preference.

(B - Inthe cvent of any Liquidation, whether voluntary or tnohmtary, before any prsment of cash or
distribution of other propesty shall be made 1o the holders of Commion Stock, or any’ athier class or Series of stogk subordiiare
m liquidation preference 16 the Series B Preferred Stock, the holders of the Serics B Preferred Stock and the Series C Preferred
Stack shall be entitled to restive ot 2 pard possir busis oul of the assas of the Carporstion Jegally avatlable Tor distibution to
g stockhotders, the following Amounts: , :

(A} willy respect o each shiare of Sedes B Preferred Stock held by suel holdes, 115.5290.00 s
appropriately adjosted for any combinsitions, divisions, or similar recapiralizations with respect 1o the Series B Preferred Stock
afier ihe Original Issue Date (as definied below), the “Origiani lssue Price”) and al) accomulated or acerued and vnpaid
dividends shieréon {collectively, the “Serfes B Liguidation Preference™; and

43

, {(B)  with respect 1o cach share of Series C Preferred Stack held by such holder, the Series C
Liguidation Preferance (as defined in the Articles of Icotporation)

. {if} Vpon any Liguidaiion, the hoklers of the Serfes B Prefered Stock shall shere pro rata with the
holders of the Series C Preferied Steck in any distribution of msses in propartion to the respective sovoanis which would e
payable to the holders of the Series B Proferied Stock and the Series C Prefersed Siock a1 the time eutsianding, in respect of the
shares hekl by them §f all amounts payable to them it respeet of such shares were paid in Full in the case of e Seids B
Preferved Siock, pursuant 1o cliuse (b)) above, or, 1o the case of the Series C Prefered Stock, parrsuant fo Section 4. 135y 1)
of the Aricles of Incorpomtion; provided, however, that in ihe event of a Liguidation the hiokders of Commun Stock shail
receive, oi a pord passy basis, cash, secuiities or other property fvalned as provided in this Section 4, 13.3(b)1}) iy an amount
equal 10 ten perceint {10%} of that portion of the Apgregate Net Proveeds which s less ihan or equal Yo $83,230,000 {such
amount being the “Common Stoek Carveput Amount™), which Comimon Stoek Carveout Amount shall be paid on a pro ram
basis based on the number of shares of Common Stock heldd by each holder thereol. For purposes heieof, “Ageresate’ Net
Proceeds” means the sam of any cash and fhe faiy market value of any secwities o othier praperty, taken in the nguresute,
which are actpally distributed or paid o (%) the Corporation’s shireholders and (¥) participants in the M1P fas defined i
Seetion 4.14.3(b)(iv) of the Articles of Incorporation}, in commection with the Liguidation. For the avoidance of doubt. the
Aggregate Mel Proceeds shall be rediced by (i) all selling and other expenses incurred by or on behail of the Corporstion in
connection with such Liquidation {including fezal, accounting, and other fees and expenses) and (i)} ofl labilities of the
Corporation, if any, which gre retained by the Comporation following such Liguidaiion. Any comlingent payments payable in
conticetfon with any Ligujdation, less any related expenses and Habilities as provided above, sholl be inchided in the
determination of Aggregate Net Proceeds only if, as and when actually payable 10 the Comporaion’s sharehiolders. The Tuir
market value of any securities or other property received by the Corporation or the Corporation’s shareholders in connection
with a Liguidaiion shall be determined on the same basis on which such secorities or other property were valied in such
Ligquidamion. The Common Siock Carveout Amount shall be payvable i.nhthf same proportiens of cash, securities or oter
proparty payable 1o the holders of Series B Preferred Stock. The Board of Dircctors (or a comminies therend), scting by pood
fith, shall hawe the power and aathority 1o administer the caleulation of, and payment of, the Common Stock Carseom Amoum




and to make such determinations in connection with such amount as may be reasonably necessary fo comply with applicabie
ki o reghlations.

{tii) After the distributions described in clause (B)i} or (B)(11} above have been paid, subject 1o the rights
of any olher class or Series of capifal stock of the Corporation that may exisl or fom time o e come into existence, the
emaining assels of the Corporation available for distribution 16 stockhoiders shall be disiributed among the holders of
Common Stock. Series C Preferved Stock and any other Series of panticipating Convertible Preferred Stock ranking pari pessn
with the Series C Prelerred Stock on a pro vty basis based on the humber of shares of Common Stock held by each, and
asstaning (it the case of the Series C Preferred Stock aud any other Serfes of participating Convenible Preferred Stock ranking
pari possy with the Series O Prefeived $iock) conversion of all shaves then ouistanding of Seéries C Preferred Stock and any
nther Series of pariicipming Copverdible Prefmr::if Stock ranking pard passy with the Series C Preferred Stock imo Common

Stock.
) I the holders of the Series B Preferred Stock would recefve o greaier retwm in a Liguidagion by
comverting such !mh:te:s shares of Beries B Prefornad Stock into Commny Steck {i the ﬂmaci faith judpment of the Board of

Direciors, onless holders of & majosity of the outstanding shares of Serfes B Prﬂfcn*ed Slock (}bjﬁtl m which case the
conciusion of such bolders will govent), then such shares w;f% be desmed (o be autgmﬁhc.llh convseried e Cotgon S{m:L

mmiedintely before the effectiveness of sueh Liguidution.”
THIRD: The date of the adoption of the foregomg amendnrent was Degember 3, 2009,

FOURTH: The foregoing amendment was adopied by the Board of Directors o September 1, 2009 md December 3,
2609, and duly approved by the shareholders in secordanive with the provisions of RCW 238, 10,030 and 23B.10.040, with such

approval being oblained by wriiten consent in sccardonce with RCW 238,07,040.

Dated: December 14, 2009

Tt



