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Item 1.01. Entry into a Material Definitive Agreement.
 
Restructuring Support Agreement
 
On March 29, 2024, Airspan Networks Holdings Inc., a Delaware corporation (the “Company” or “Airspan”), entered into a Restructuring Support Agreement (including all
exhibits thereto, collectively, the “RSA”) with (i) certain of its affiliates and subsidiaries (as set forth in the RSA, and together with the Company, the “Company Parties”); (ii)
certain Consenting Senior Secured Creditors, (iii) certain Consenting Subordinated Term Loan Lenders and (iv) certain Consenting Subordinated Convertible Noteholder (as
each such term is defined in the RSA, and collectively, other than the Company Parties, the “Consenting Stakeholders”). Capitalized terms used but not defined herein shall
have the meaning ascribed to such terms in the RSA.
 
As set forth in the RSA, the Company and the Consenting Stakeholders have agreed to the principal terms of a restructuring of the Company (the “Restructuring”) through the
filing of a prepackaged chapter 11 plan of reorganization (the “Prepackaged Plan”) in the Bankruptcy Court for the District of Delaware (the “Court”). Although the Company
intends to pursue the Restructuring in accordance with the terms set forth in the RSA, there can be no assurance that the Company will be successful in completing the
Restructuring, whether on the same or different terms than those provided in the RSA and the Prepackaged Plan.
 
The material terms of the Prepackaged Plan are set forth in the restructuring term sheet attached to the RSA (the “Term Sheet”, and the transactions described therein, the
“Restructuring Transactions”), which terms include, among other things:
 

● trade claims will be paid in the ordinary course of business during and after the Chapter 11 Cases (as hereinafter defined);
 



 ● in the bankruptcy case, the Consenting Senior Secured Creditors have committed to provide a senior secured debtor-in-possession financing facility (the “DIP Facility”)
which will consist of $18.2 million in new money DIP loans and $37.3 million in amounts “rolled up” from certain prepetition bridge facilities, on the terms set forth in
the DIP Documents (as that term is defined in the RSA). The DIP Facility is expected to provide the Company Parties with sufficient liquidity to complete the
Restructuring. The new money portion of the DIP Facility will be available in two draws, with $7.5 million will be available upon interim approval of the DIP Facility
by the Court.

 
● on the effective date of the Restructuring Transactions (the “Plan Effective Date”), Airspan (as reorganized, “Reorganized Airspan”) will issue a single class of common

equity interests (“New Common Equity”) to certain of its creditors as follows: (a) 94.375% pro rata to the Senior Secured Creditors, and (b) 5.625% pro rata to the
Subordinated Term Loan Lenders and Subordinated Convertible Noteholders, subject to dilution on account of the management incentive plan (addressed below), the
New Money Common Equity (as hereinafter defined), the New Existing Common Equity Warrants (as hereinafter defined), and certain other fees, premiums, and/or
other terms as set forth in the RSA;

 
● on the Plan Effective Date, the Company will consummate a new-money equity capital raise in an amount up to $95 million in aggregate (the “New Money Common

Equity”), up to $90 million of which will be offered for ratable participation by holders of senior secured claims, and the remaining $5 million of which will be offered
for ratable participation by holders of subordinated claims, and subject to other terms as set forth in the RSA;

 
● on the Plan Effective Date, Reorganized Airspan will issue new warrants (“New Warrants”), consisting of and exercisable into (i) up to 3% of New Common Equity to

holders of our existing common stock (the “Existing Common Stock Interest”), and (ii) 6.25% of New Common Equity to holders of subordinated claims on a pro rata
basis, subject to other terms as set forth in the RSA;
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● on the Plan Effective Date, and in exchange for granting third-party releases and providing certain other consideration, Existing Common Stock Interest will be canceled

and eligible holders of Existing Common Stock Interest, subject to certain limitations set forth in the Plan, will be entitled to: (i) receive their pro rata share of $450,000
cash (the “Equity Cash Pool”), or (ii) elect to receive New Warrants, provided that if more than 150 record holders of Existing Common Stock Interest make such
election, no New Warrants shall be issued to holders of Existing Common Stock Interest and all eligible holders of Existing Common Stock Interest will receive their
pro rata share of the Equity Cash Pool;

 
● following the Plan Effective Date, Reorganized Airspan may establish a customary management equity incentive plan;

 
● on the Plan Effective Date, there will be no recovery for holders of other equity interests in the Company; and

 
● confirmation of the Plan is anticipated, but not guaranteed, to occur within 45 days of filing the Chapter 11 Cases.

 
In accordance with the RSA, the Consenting Stakeholders agreed, among other things, to:
 

● subject to receipt of the Disclosure Statement (as defined in the RSA), vote to accept the Plan;
 

● grant and not opt out of the releases contemplated by the Plan;
 

● refrain from taking any action that would delay or impede consummation of the Plan; and
 

● support and effectuate the documentation within the timeframes contemplated by the RSA.
 
In accordance with the RSA, the Company Parties agreed, among other things, to:
 

● support the Restructuring Transactions, act in good faith, and use commercially reasonable efforts to take all actions, to the extent practicable and subject to the terms of
the RSA, and reasonably requested or necessary to implement and consummate the Restructuring Transactions in accordance with the terms, conditions, and applicable
deadlines set forth in the RSA, as applicable;

 
● take all commercially reasonable actions to obtain and/or support the Company Parties in obtaining necessary or advisable regulatory or third-party approvals and

providing notices in respect of regulatory and licensing requirements, as applicable, in connection with the Restructuring Transactions, including by providing all
information reasonably requested by the Company Parties;

 
● negotiate in good faith and use commercially reasonable efforts to execute (where applicable) and implement the definitive documents (as set forth in the RSA) and any

other agreements required to effectuate and consummate the Restructuring Transactions as contemplated by the RSA;
 

● support, and not directly or indirectly object to, delay, impede, or take any other action to interfere with, confirmation or consummation of the Plan;
 

● support, and not directly or indirectly object to, delay, impede, or take any other action to interfere with, any motion or other pleading or document filed by a Debtor in
the Bankruptcy Court or any other court that is consistent in all respects with the RSA and the Restructuring Transactions; and

 
● take or cause to be taken all corporate actions and provide all authorizations reasonably necessary in furtherance of the Restructuring Transactions as are within the

authority of such Consenting Stakeholders.
 

2

 

 
Pursuant to the RSA, the Company commenced the solicitation of votes on the Prepackaged Plan (the “Solicitation”) on March 30, 2024. In connection with the Solicitation, the
Plan and Disclosure Statement were distributed to certain creditors of the Company that are entitled to vote under the Plan. This Current Report on Form 8-K does not constitute
an offer to sell or buy, nor the solicitation of an offer to sell or buy, any securities referred to herein, nor is this Current Report on Form 8-K a solicitation of consents to or votes
to accept the Prepackaged Plan. Any solicitation or offer will only be made pursuant to a disclosure statement and only to such persons and in such jurisdictions as is permitted
under applicable law.
 
The RSA may be mutually terminated by the Required Consenting Senior Secured Creditors and each Company Party. The RSA will automatically terminate upon the earlier of
the Plan Effective Date or 180 days after the date on which the Company Parties commenced their Chapter 11 Cases (the “Outside Date”); provided, that if the Plan Effective
Date shall not have occurred by the Outside Date solely as a result of the failure to receive all necessary or advisable regulatory approvals by the Outside Date, the Outside Date
shall automatically extend to the earlier of three business days following the receipt of all necessary or advisable regulatory approvals or 210 days after the date on which the
Company Parties commenced their Chapter 11 Cases. Moreover, the Required Consenting Senior Secured Creditors, the Required Consenting Subordinated Creditors and the
Company Parties each have termination rights if certain conditions are not met.



 
The foregoing description of the RSA and the transactions and documents contemplated thereby does not purport to be complete and is qualified in its entirety by reference to
the RSA filed as Exhibit 10.1 hereto and incorporated herein by reference.
 
Certain of the transactions described in the foregoing shall be subject to approval by the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”)
pursuant to chapter 11 cases involving certain of the Company Parties (the “Chapter 11 Cases”). On March 31, 2024, such Company Parties filed voluntary petitions for relief
under chapter 11 of title 11 of the United States Code, 11 U.S. C. §§ 101-1532 in the Bankruptcy Court to pursue the Prepackaged Plan.
 
Item 1.03. Bankruptcy or Receivership.
 
On March 31, 2024, the Company filed voluntary bankruptcy petitions under chapter 11 of title 11 of the United States Code. The information set forth in Item 1.01 of this
Current Report is incorporated by reference into this Item 1.03.
 
Item 2.04. Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.
 
The filing of the Chapter 11 Cases constitutes an event of default (or similar event) that accelerated obligations under the following debt instruments and agreements (the “Debt
Instruments”):
 

● The aggregate amount of approximately $146.9 million of borrowing outstanding, plus accrued and unpaid interest thereon under the following:
 

○ Senior Secured Convertible Note Purchase and Guarantee Agreement, dated as of July 30, 2021 (as amended, restated, amended and restated, supplemented,
modified or replaced, extended or refinanced from time to time), by and among Airspan Networks Holdings Inc., a Delaware corporation, certain of its
subsidiaries as guarantors, the purchasers party thereto, DBFIP ANI LLC, a Delaware limited liability company, as collateral agent and administrative agent,
and the convertible notes issued thereunder; and

 
○ Sixth Amended and Restated Credit Agreement, dated as of March 7, 2024 (as amended, restated, amended and restated, supplemented, modified or replaced,

extended or refinanced from time to time), by and among Airspan Networks Inc., the Company, certain subsidiaries of the Company, the lenders party thereto,
and DBFIP ANI LLC, as collateral agent and administrative agent.

 
● Term Loan Agreement dated as of February 9, 2016 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time) by and among

Airspan Networks Inc. and Softbank Group Capital Limited with respect to approximately $46.4 million of borrowing, plus accrued and unpaid interest thereon;
 

● Amended and Restated Convertible Promissory Note, dated as of November 28, 2017 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time), by and between Airspan Networks Inc. and Golden Wayford Limited with respect to approximately $11.83 million of borrowings outstanding, plus
accrued and unpaid interest thereon.
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Item 7.01. Regulation FD Disclosure.
 
The Company cautions that trading in its securities now and during the pendency of the Chapter 11 Cases is and will be highly speculative and poses substantial risks. Trading
prices for these securities may bear little or no relationship to the actual recovery, if any, by the holders in the Chapter 11 Cases. The Company expects, based on the agreed
upon terms in the RSA, that its stockholders and other equityholders will experience a significant or complete loss on their investment.
 
Press Release
 
On March 31, 2024, the Company issued a press release announcing the signing of the RSA, as described in Item 1.01. A copy of the press release is being furnished as Exhibit
99.1 and is incorporated into this Item 7.01 by reference.
 
Additional Information
 
Additional information about the Chapter 11 Cases may be obtained at the following website: https://dm.epiq11.com/case/airspan.
 
The information in this Item 7.01, including Exhibit 99.1 hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
except as shall be expressly set forth by specific reference in such filing. You should not assume that the information contained in this Current Report on Form 8-K or the
accompanying Exhibits is accurate as of any date other than the date of each such document. Our business, financial condition, results of operations, prospects and the
assumptions that were utilized may have changed since those dates.
 
Item 8.01. Other Events.
 
Forward-Looking Statements
 
This Current Report on Form 8-K contains certain “forward-looking statements.” Forward-looking statements are not promises or guarantees and investors are cautioned that
all forward-looking statements involve risks and uncertainties, including but not limited to: our ability to successfully consummate the Restructuring on the terms set forth in the
RSA or at all; our ability to emerge from the cases commenced under chapter 11 of title 11 of the United States Code; our ability to improve long-term capital structure and to
address our debt service obligations through the Restructuring; the potential adverse effects of the Chapter 11 Cases on our liquidity and results of operations; our ability to
maintain relationships with suppliers, manufacturers, customers, employees and other third parties as a result of the Restructuring and the Chapter 11 Cases; the effects of the
Restructuring and the Chapter 11 Cases on the Company and the interests of various constituents; our ability to obtain confirmation of the Prepackaged Plan under the Chapter
11 Cases and successfully consummate the Restructuring; and other risks detailed from time to time in our filings with the U.S. Securities and Exchange Commission.
 
These statements are based on management’s current expectations and are naturally subject to uncertainty and changes in circumstances. The Company cautions you not to
place undue reliance upon any such forward-looking statements which speak only as of the date made. The Company is under no obligation to, and expressly disclaims any
such obligation to, update or alter its forward-looking statements, whether as a result of new information, future events or otherwise and other events or factors, many of which
are beyond the Company’s control. The information in this Current Report on Form 8-K should be read in conjunction with information in the Company’s filings with the U.S.
Securities and Exchange Commission, including its most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, including the consolidated financial
statements and the Management’s Discussion and Analysis of Financial Condition and Results of Operations included therein, and Current Reports on Form 8-K.
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Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits
 

Exhibit
Number  Description

10.1 Restructuring Support Agreement by and among Airspan Networks Holdings Inc. and the other parties thereto, dated March 29, 2024
99.1  Press Release, dated March 31, 2024
104  Cover Page Interactive Data File
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated: April 1, 2024 Airspan Networks Holdings Inc.
   
 By: /s/ David Brant
  David Brant
  Senior Vice President, Chief Financial Officer, Treasurer and Secretary
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Exhibit 10.1

 
Execution Version

 
THIS RESTRUCTURING SUPPORT AGREEMENT AND THE DOCUMENTS ATTACHED HERETO COLLECTIVELY DESCRIBE A PROPOSED RESTRUCTURING
FOR THE COMPANY PARTIES THAT WOULD BE EFFECTUATED THROUGH PRE-PACKAGED CHAPTER 11 CASES IN THE BANKRUPTCY COURT.
 
THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT A SOLICITATION, OFFER, OR ACCEPTANCE WITH RESPECT TO ANY SECURITIES OR A
SOLICITATION OF ACCEPTANCES OF A CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH OFFER
OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE BANKRUPTCY CODE. NOTHING
CONTAINED IN THIS RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF
THE AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED IN THIS AGREEMENT, DEEMED BINDING ON ANY OF THE PARTIES TO THIS
AGREEMENT.
 
THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS,
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREIN, WHICH TRANSACTIONS ARE SUBJECT TO
THE COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN. THE CLOSING OF ANY TRANSACTION SHALL BE
SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE PARTIES SET FORTH
HEREIN AND IN SUCH DEFINITIVE DOCUMENTS.
 

RESTRUCTURING SUPPORT AGREEMENT
 

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits, annexes, and schedules attached to this agreement in accordance with Section 16.02, this
“Agreement”) is made and entered into as of March 29, 2024 (the “Execution Date”), by and among the following parties (each of the following described in sub-clauses (i)
through (iv) of this preamble, collectively, the “Parties”):1
 

i. (a) Airspan Network Holdings, Inc. (“ANHI”), a company incorporated under the Laws of Delaware and (b) each of its affiliates listed on Exhibit A to this
Agreement that has executed and delivered counterpart signature pages to this Agreement to counsel to each of the other Parties (the Entities in this clause (i),
collectively, the “Company Parties” or, as applicable, and in their respective capacities as debtors or debtors in possession in the Chapter 11 Cases, the
“Debtors”);

 
 
1 Capitalized terms used but not defined in the preamble and recitals to this Agreement have the meanings ascribed to them in Section 1.
 

 

 

 
ii. the undersigned holders of, or investment advisors, sub-advisors, or managers of discretionary accounts or other beneficial owners that hold, Senior Secured

Claims that have executed and delivered counterpart signature pages to this Agreement, a Joinder, or a Transfer Agreement to counsel to the other Parties
(collectively, the “Consenting Senior Secured Creditors”); and

 
iii. the undersigned holders of, or investment advisors, sub-advisors, or managers of discretionary accounts or other beneficial owners that hold, Subordinated

Term Loan Claims that have executed and delivered counterpart signature pages to this Agreement, a Joinder, or a Transfer Agreement to counsel to the other
Parties (collectively, the “Consenting Subordinated Term Loan Lenders”)

 
iv. the undersigned holder of, or investment advisor, sub-advisor, or manager of discretionary accounts or other beneficial owner that holds, Subordinated

Convertible Note Claims that have executed and delivered counterpart signature pages to this Agreement, a Joinder, or a Transfer Agreement to counsel to the
other Parties (collectively, the “Consenting Subordinated Convertible Noteholder” and collectively with the Consenting Subordinated Term Loan Lenders,
the “Consenting Subordinated Creditors”). The Consenting Senior Secured Creditors collectively with the Consenting Subordinated Creditors shall be
referred to herein as the “Consenting Stakeholders.”

 
RECITALS

 
WHEREAS, the Company Parties and the Consenting Stakeholders have in good faith and at arm’s length negotiated or been apprised of certain restructuring

transactions with respect to the existing funded debt of, existing equity interests in, and certain other obligations of the Company Parties on the terms set forth in this
Agreement, including the Restructuring Term Sheet attached as Exhibit B to this Agreement (such transactions described in or reasonably determined by the Parties to be
necessary to implement the restructuring contemplated by this Agreement and the Restructuring Term Sheet, the “Restructuring Transactions”);

 
WHEREAS, the Company Parties intend to implement the Restructuring Transactions, including through a prepackaged plan of reorganization and the

commencement by the Debtors of voluntary cases under chapter 11 of the Bankruptcy Code in the Bankruptcy Court (such cases, the “Chapter 11 Cases”);
 
WHEREAS, each Party hereto listed on Exhibit E (each, a “DIP Backstop Party” and, collectively, the “DIP Backstop Parties”) has agreed to, severally and not

jointly, commit to backstop (or cause to be backstopped) a portion of the DIP Facility as set forth on Exhibit E and subject to the other terms and conditions set forth in this
Agreement (such commitment, in each case, a “DIP Backstop Commitment”);

 
WHEREAS, each Party hereto listed on Exhibit F as an Equity Backstop Party has agreed to, severally and not jointly, commit to backstop (or cause to be

backstopped) a portion of the New Money Common Equity Investment Opportunity as set forth on Exhibit F and subject to the other terms and conditions set forth in this
Agreement (such commitment, in each case, an “Equity Backstop Commitment”); and
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WHEREAS, the Parties have agreed to take certain actions in support of the Restructuring Transactions on the terms and conditions set forth in this Agreement;
 
NOW, THEREFORE, in consideration of the covenants and agreements contained in this Agreement, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, each Party, intending to be legally bound by this Agreement pursuant to its terms, agrees as follows:
 

AGREEMENT
 
Section 1. Definitions and Interpretation.



 
1.01. Definitions. The following terms shall have the following definitions:

 
“Acceptable Sale Transaction” means the sale of all or substantially all of the Company Parties’ assets pursuant to the Plan or Section 363 of the Bankruptcy Code,

provided, that any such transaction (a) provides for payment in full in cash of all Senior Secured Claims; (b) provides for an equal or greater recovery to holders of Subordinated
Claims (with such recovery payable in cash or another form of consideration acceptable to the Required Consenting Subordinated Creditors) and holders of Existing Interests
than Reorganization Transactions set forth in the Restructuring Term Sheet; (c) is not subject to financing or other material contingencies; (d) is reasonably expected to be
implemented on or prior to the Outside Date and without imposing additional costs on the Debtors relative to the Reorganization Transactions and (e) is otherwise acceptable to
Required Consenting Senior Secured Creditors in form and substance; provided further, that an Acceptable Sale Transaction may take the form of one or more restructuring
transactions to the extent acceptable to the Required Consenting Senior Secured Creditors.

 
“Agreement” has the meaning set forth in the preamble to this Agreement and, for the avoidance of doubt, includes all the exhibits, annexes, and schedules attached

hereto in accordance with Section 16.02 (including, for the avoidance of doubt, the Restructuring Term Sheet).
 
“Agreement Effective Date” means the date on which the conditions set forth in Section 2 have been satisfied or waived by the appropriate Party or Parties in

accordance with this Agreement, provided that the Agreement Effective Date with respect to any Joinder Party shall be the date that such Joinder Party executes a Joinder.
 
“Agreement Effective Period” means, with respect to a Party, the period from the Agreement Effective Date to the Termination Date applicable to such Party.
 
“Alternative Restructuring Proposal” means any plan, inquiry, proposal, offer, bid, term sheet, discussion, or agreement (in each case whether oral or written) with

respect to (a) a sale, disposition, new money investment, restructuring, reorganization, merger, amalgamation, acquisition, consolidation, dissolution, debt investment, equity
investment, liquidation, tender offer, recapitalization, plan of reorganization, assignment for the benefit of creditors, share exchange, business combination, joint venture or
similar transaction involving any one or more
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Company Parties or any affiliates of the Company Parties or the debt, equity, or other interests in any one or more Company Parties or any affiliates that, in each case, is not
expressly contemplated by this Agreement or (b) any other transaction involving one or more Company Parties that is an alternative to and/or materially inconsistent with the
Restructuring Transactions; provided that, notwithstanding anything to the contrary herein, the Company Parties shall not be prohibited from pursuing an Acceptable Sale
Transaction or a Strategic Transaction in accordance with the terms hereof, even if such transaction would constitute an Alternative Restructuring Proposal.
 

“ANHI” has the meaning set forth in the preamble to this Agreement.
 
“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101–1532, as amended.
 
“Bankruptcy Court” means the United States Bankruptcy Court for the District of Delaware presiding over the Chapter 11 Cases or, in the event of any withdrawal of

reference under 28 U.S.C. § 157, the United States District Court for the District of Delaware.
 
“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure promulgated under title 28 of the United States Code, 28 U.S.C. § 2075, and the general,

local, and chambers rules of the Bankruptcy Court, as may be amended from time to time.
 
“Business Day” means any day other than a Saturday, Sunday, or other day on which commercial banks are authorized to close under the Laws of, or are in fact closed

in, the state of New York.
 
“Cause of Action” means any action, Claim, cause of action, controversy, demand, right, action, lien, indemnity, equity interest, guaranty, suit, obligation, liability,

damage, judgment, account, defense, offset, power, privilege, license, and franchise of any kind or character whatsoever, whether known, unknown, contingent or
noncontingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable directly or derivatively, in
contract or in tort, in law or in equity, or pursuant to any other theory of law.
 

“Chapter 11 Cases” has the meaning set forth in the recitals to this Agreement.
 
“Claim” means any “claim,” as defined in section 101(5) of the Bankruptcy Code, against a Debtor.
 
“Company Claims/Interests” means any Claim against, or Existing Interest in, a Company Party.
 
“Company Parties” has the meaning set forth in the preamble to this Agreement.
 
“Confirmation Order” means the order(s) entered by the Bankruptcy Court in the Chapter 11 Cases (i) approving the Disclosure Statement on a final basis under

section 1125 of the Bankruptcy Code and (ii) confirming the Plan.
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“Consenting Creditors” means, collectively, the Consenting Senior Secured Creditors and the Consenting Subordinated Creditors.
 
“Consenting Senior Secured Creditors” has the meaning set forth in the preamble to this Agreement.
 
“Consenting Stakeholder” has the meaning set forth in the preamble to this Agreement.
 
“Consenting Subordinated Convertible Noteholder” has the meaning set forth in the preamble to this Agreement.
 
“Consenting Subordinated Creditors” has the meaning set forth in the preamble to this Agreement.
 
“Consenting Subordinated Term Loan Lenders” has the meaning set forth in the preamble to this Agreement.
 
“Debtors” has the meaning set forth in the preamble to this Agreement.
 
“Definitive Documents” has the meaning set forth in Section 3.01.
 
“DIP Backstop Commitment” has the meaning set forth in the recitals to this Agreement.



 
“DIP Backstop Party” has the meaning set forth in the recitals to this Agreement.
 
“DIP Credit Agreement” means the credit agreement with respect to the DIP Facility which, for the avoidance of doubt, shall be on terms substantially consistent with

the applicable terms and conditions set forth in the Restructuring Term Sheet and otherwise acceptable to the Required Consenting Senior Secured Creditors.
 
“DIP Documents” means any documentation governing the DIP Facility, including, without limitation, the DIP Orders, the DIP Motion, the DIP Credit Agreement,

any guaranty related thereto, any collateral, security or other documentation related thereto, and any budget related thereto.
 
“DIP Facility” means the post-petition senior secured credit facility to be provided pursuant to, and subject to the terms and conditions of, the DIP Documents and in

an amount to be agreed by the Company Parties and the Required Consenting Senior Secured Creditors.
 
“DIP Motion” means the motion filed by the Debtors seeking entry of the DIP Orders, together with all exhibits thereto and other documents the Debtors file in

connection with such motion.
 
“DIP Orders” means, collectively, the Interim DIP Order, the Final DIP Order, and any other orders entered in the Chapter 11 Cases authorizing debtor-in-possession

financing and/or the use of cash collateral.
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“Disclosure Statement” means the disclosure statement in respect of the Plan and any exhibits and schedules thereto.

 
“Entity” shall have the meaning set forth in section 101(15) of the Bankruptcy Code.
 
“Equity Backstop Commitment” has the meaning set forth in the recitals to this Agreement.
 
“Equity Backstop Premium” means a premium equal to 10% of the $20,000,000 of aggregate Equity Backstop Commitments, payable ratably to the Equity Backstop

Parties in the form of New Common Equity, issued at the New Money Equity Price (as defined in the Restructuring Term Sheet).
 
“Equity Backstop Parties” has the meaning set forth in the Restructuring Term Sheet.
 
“Execution Date” has the meaning set forth in the preamble to this Agreement.
 
“Existing Interests” means, collectively, the shares (or any class thereof), common stock, preferred stock, general or limited partnership interests, limited liability

company interests, and any other equity, ownership, or profits interests of any Company Party, and options, warrants, rights, or other securities or agreements to acquire or
subscribe for, or which are convertible into any of the foregoing (in each case, whether or not arising under or in connection with any employment agreement and including any
“equity security” (as such term is defined in section 101(16) of the Bankruptcy Code) in a Company Party).

 
“Final DIP Order” means the order entered in the Chapter 11 Cases authorizing, among other things, the Debtors’ entry into the DIP Facility on a final basis.
 
“First Day Pleadings” means all of the motions, proposed court orders, and other material documents that the Debtors file upon or around the commencement of the

Chapter 11 Cases.
 
“Initial DIP Budget” means the initial budget to be used in connection with the DIP Facility, which shall be in form and substance acceptable to the Required

Consenting Senior Secured Creditors.
 
“Interim DIP Order” means the order entered in the Chapter 11 Cases authorizing, among other things, the Debtors’ entry into the DIP Facility on an interim basis.
 
“Joinder” means a joinder to this Agreement substantially in the form attached to this Agreement as Exhibit D.
 
“Joinder Party” means any Entity that becomes a Party to this Agreement by executing a Joinder pursuant to the terms of this Agreement.
 
“Law” means any federal, state, local, or foreign law (including common law), statute, code, ordinance, rule, regulation, order, ruling, or judgment, in each case, that

is validly adopted, promulgated, issued, or entered by a governmental authority of competent jurisdiction (including the Bankruptcy Court).
 

6

 

 
“MIP” means a management incentive plan to be adopted by the Reorganized ANHI on or after the Plan Effective Date, which shall be on terms consistent with the

Restructuring Term Sheet.
 
“Milestones” means the milestones set forth in Section 3, provided that such dates may be extended or waived in writing by the Required Consenting Senior Secured

Creditors (with email being sufficient).
 
“New Common Equity” means the common equity interests in Reorganized ANHI.
 
“New Money Common Equity Investment Opportunity” means the new money equity capital raise to be consummated by one or more of the Reorganized Debtors

on the Plan Effective Date in accordance with the New Money Common Equity Opportunity Investment Documents and/or the Restructuring Term Sheet, as applicable.
 
“New Money Common Equity Investment Opportunity Documents” means any and all other agreements, documents, and instruments delivered or entered into in

connection with, or otherwise governing, the New Money Common Equity Investment Opportunity, including the new money equity capital raise procedures, subscription
forms, and any other materials distributed in connection with the New Money Common Equity Investment Opportunity.

 
“New Organizational Documents” means the documents providing for corporate governance of the Reorganized Debtors, which may include any form of certificate

or articles of incorporation, bylaws, limited liability company agreement, partnership agreement, shareholders agreement, or such other applicable corporate governance
documents, if any, for the Reorganized Debtors.

 
“New Warrant Documents” means the definitive documents with respect to the New Warrants to be issued in accordance with the Restructuring Term Sheet.
 
“New Warrants” has the meaning set forth in the Restructuring Term Sheet.



 
“Outside Date” has the meaning set forth in Section 12.06 of this Agreement.
 
“Parties” has the meaning set forth in the preamble to this Agreement.
 
“Permitted Transferee” means each transferee of any Company Claims/Interests that satisfies the requirements of Section 10.01.
 
“Petition Date” means the first date on which any of the Company Parties voluntarily commences a Chapter 11 case.
 
“Plan” means the joint plan of reorganization, including any exhibits and schedules thereto, filed by the Debtors under chapter 11 of the Bankruptcy Code, that

embodies the Restructuring Transactions and that is consistent with the Restructuring Term Sheet in all material respects.
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“Plan Effective Date” means the date upon which all conditions precedent to the effectiveness of the Plan have been satisfied or are waived in accordance with the

terms of this Agreement and the Plan, and on which the Restructuring Transactions become effective or are consummated.
 
“Plan Supplement” means the compilation of documents and forms of documents, agreements, schedules, and exhibits to the Plan to be filed by the Debtors with the

Bankruptcy Court.
 
“Qualified Marketmaker” means an Entity that (a) holds itself out to the public or the applicable public or private markets as standing ready in the ordinary course of

business to purchase from customers and sell to customers some or all Company Claims/Interests (or enter with customers into long and short positions in some or all Company
Claims/Interests), in its capacity as a dealer or market maker in some or all Company Claims/Interests and (b) is, in fact, regularly in the business of making a market in claims
against or equity interests in issuers or borrowers (including debt securities or other debt).

 
“Reorganized Debtors” means (a) the Debtors, or any successor or assignee thereto, by merger, consolidation, reorganization, or otherwise, on or after the Plan

Effective Date and (b) to the extent not already encompassed by clause (a), Reorganized ANHI and any newly formed subsidiaries thereof, on or after the Plan Effective Date,
including the Entity or Entities in which the assets of the Estates are vested as of the Plan Effective Date.

 
“Reorganized ANHI” means either, as determined by the Debtors, with the reasonable consent of the Required Consenting Senior Secured Creditors, (a) ANHI, as

reorganized pursuant to and under the Plan, or any successor or assign thereto by merger, consolidation, reorganization, or otherwise, or (b) a new Entity that may be formed or
caused to be formed to, among other things, directly or indirectly acquire substantially all of the assets and/or equity of the Debtors and issue the New Common Equity to be
distributed pursuant to the Plan or sold pursuant to the New Money Common Equity Investment Opportunity.

 
“Required Consenting Senior Secured Creditors” means, as of the relevant date, Consenting Senior Secured Creditors holding at least a majority of all Senior

Secured Claims held by Consenting Senior Secured Creditors.
 
“Required Consenting Subordinated Creditors” means, as of the relevant date, Consenting Subordinated Creditors holding at least a majority of all Subordinated

Claims held by Consenting Subordinated Creditors.
 
“Restructuring Term Sheet” means the restructuring term sheet attached hereto as Exhibit B.
 
“Restructuring Transactions” has the meaning set forth in the recitals to this Agreement.

 

8

 

 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Securities Rules” means Rule 501(a)(1), (2), (3), and (7) of Regulation D under the Securities Act.
 
“Senior Secured Agent” means DBFIB ANI LLC, as administrative and collateral agent under the Senior Secured Term Loan Facility and the Senior Secured

Convertible Note Purchase Agreement, or any successor thereto.
 
“Senior Secured Claim” means any Claims, arising under, derived from, based on or related to the Senior Secured Term Loan Facility and the Senior Secured

Convertible Note Purchase Agreement, including, for the avoidance of doubt, in respect of principal, interest, fees, premiums, expenses, indemnities and other amounts arising
thereunder excluding, for the avoidance of doubt, any such obligations rolled up into the DIP Facility after such roll-up has taken full and final effect.

 
“Senior Secured Convertible Note Purchase Agreement” means that certain Senior Secured Convertible Note Purchase and Guarantee Agreement, dated as of July

30, 2021, by and among New Beginnings Acquisition Corp., the Company Parties party thereto and the Senior Secured Agent, as may amended, amended and restated,
supplemented or modified from time to time.

 
“Senior Secured Creditor Advisors” means Davis Polk & Wardwell LLP as counsel to the Consenting Senior Secured Creditors as well as any local and/or

regulatory counsel(s) and any other advisors to the Consenting Senior Secured Creditors that are retained in connection with the Restructuring Transactions, including, without
limitation, Richards, Layton & Finger P.C., Kabealo PLLC, King & Wood Malleson and Chiomenti Studio Legale LLC.

 
“Senior Secured Term Loan Facility” means that certain Fourth Amended and Restated Credit Agreement, dated as of December 22, 2023, by and among the

Company Parties party thereto, the lenders from time to time party thereto and the Senior Secured Term Loan Facility Agent, as may be amended, amended and restated,
supplemented or modified from time to time.

 
“Solicitation Materials” means all solicitation materials in respect of the Plan.
 
“Special Committee” means the special committee of the ANHI board of directors that was reconstituted on November 14, 2023 in connection with a potential

financial recapitalization or restructuring of the Company Parties to develop plans, proposals and recommendations.
 
“Strategic Capital Process” means the marketing process for a raise of capital or potential sale of ANHI that is currently being undertaken by ANHI with advice from

Dorsey & Whitney LLP and Intrepid Investment Bankers, LLC.
 
“Strategic Transaction” means one or more strategic commercial transactions (which transaction may be in the form of an equity investment or otherwise); provided

that such transaction shall be acceptable to the Required Consenting Senior Secured Creditors in form and substance.
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“Subordinated Claims” means, collectively, the Subordinated Convertible Note Claims and the Subordinated Term Loan Claims.
 
“Subordinated Convertible Note Claims” means any Claims arising under, derived from, based on or related to the Subordinated Convertible Note Purchase

Agreement, including, for the avoidance of doubt, in respect of principal, interest and, to the extent applicable, fees, premiums, expenses, indemnities and other amounts arising
thereunder.

 
“Subordinated Convertible Note Purchase Agreement” means that certain Convertible Note Purchase Agreement, dated as of August 6, 2015, by and among

Airspan Networks, Inc. and Golden Wayford Limited as may be amended, amended and restated, supplemented or modified from time to time.
 
“Subordinated Term Loan Lender Advisors” means Sidley Austin LLP as counsel to the Consenting Subordinated Term Loan Lenders and Benesch, Friedlander,

Coplan & Aronoff LLP as Delaware local counsel to the Consenting Subordinated Term Loan Lenders in connection with the Restructuring Transactions.
 
“Subordinated Term Loan Agreement” means that certain Term Loan Agreement, dated as of February 9, 2016, by and among Airspan Networks, Inc. and

SoftBank Group Capital Limited and its assignees and successors as may be amended, amended and restated, supplemented or modified from time to time.
 
“Subordinated Term Loan Claims” means any Claims arising under, derived from, based on or related to the Subordinated Term Loan, including, for the avoidance

of doubt, in respect of principal, interest and, to the extent applicable, fees, premiums, expenses, indemnities and other amounts arising thereunder.
 
“Termination Date” means the date on which termination of this Agreement as to a Party is effective in accordance with Sections 12.01.
 
“Transaction Expenses” means (i) all reasonable and documented fees and out-of-pocket expenses of the Senior Secured Creditor Advisors (including the reasonable

and documented fees and out-of-pocket expenses of the Senior Secured Creditor Advisors accrued since the inception of their respective engagements); (ii) all reasonable and
documented fees and out-of-pocket expenses of the Subordinated Term Loan Lender Advisors up to an aggregate cap of $350,000 (which, for the avoidance of doubt, shall
include any fees and out-of-pocket expenses of the Subordinated Term Loan Lender Advisors paid as a condition to effectiveness of this Agreement), provided, that such
amount shall be increased to $400,000 in the aggregate in the event the Company Parties elect to pursue an Acceptable Sale Transaction, in each case as incurred in connection
with the Company Parties, this Agreement, the Definitive Documents, and the Restructuring Transactions and (iii) all reasonable and documented fees and out-of-pocket
expenses of the Consenting Subordinated Convertible Noteholder, up to an aggregate cap of $45,000.
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“Transfer” means to sell, resell, reallocate, pledge, assign, transfer, hypothecate, participate, donate, or otherwise encumber or dispose of, directly or indirectly

(including through derivatives, options, swaps, pledges, forward sales, or other transactions); provided, however, that any pledge in favor of (a) a bank or broker dealer at which
a Consenting Stakeholder maintains an account, where such bank or broker dealer holds a security interest or other encumbrance over property in the account generally or (b)
any lender, agent or trustee to secure obligations generally under debt issued by the applicable fund or account, in each case shall not be deemed a “Transfer” for any purposes
hereunder so long as such pledge does not result in the inability of the applicable Consenting Stakeholder granting such pledge to vote its Company Claims/Interests to accept
the Plan.

 
“Transfer Agreement” means an executed form of the transfer agreement providing, among other things, that a transferee is bound by the terms of this Agreement

and substantially in the form attached to this Agreement as Exhibit C.
 
1.02. Interpretation. For purposes of this Agreement:
 
(a) in the appropriate context, each term, whether stated in the singular or the plural, shall include both the singular and the plural, and pronouns stated in the

masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter gender;
 
(b) capitalized terms defined only in the plural or singular form shall nonetheless have their defined meanings when used in the opposite form;
 
(c) unless otherwise specified, any reference in this Agreement to a contract, lease, instrument, release, indenture, or other agreement or document being in a particular

form or on particular terms and conditions means that such document shall be substantially in such form or substantially on such terms and conditions; provided that references
in this Agreement to any Definitive Document shall mean such Definitive Document in form and substance as required pursuant to Section 3.02.

 
(d) any reference in this Agreement to an existing document, schedule, or exhibit shall mean such document, schedule, or exhibit, as it may have been or may be

amended, restated, supplemented, or otherwise modified from time to time in accordance with this Agreement, if applicable; provided that any capitalized terms in this
Agreement that are defined with reference to another agreement are defined with reference to such other agreement as of the date of this Agreement, without giving effect to any
termination of such other agreement or amendments to such capitalized terms in any such other agreement following the date of this Agreement;
 

(e) unless otherwise specified, all references herein to “Sections” are references to Sections of this Agreement;
 

(f) the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety rather than to any particular portion of this Agreement;
 
(g) captions and headings to Sections are inserted for convenience of reference only and are not intended to be a part of or to affect the interpretation of this Agreement;
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(h) references to “shareholders,” “directors,” and/or “officers” shall also include “members” and/or “managers,” as applicable, as such terms are defined under the

applicable limited liability company Laws; and
 

(i) the use of “include” or “including” is without limitation, whether stated or not.
 
Section 2. Effectiveness of this Agreement. This Agreement shall become effective and binding upon the time and date on which all of the following conditions have been
satisfied or waived in accordance with this Agreement:
 

(a) each of the Company Parties shall have executed and delivered counterpart signature pages of this Agreement to counsel to each of the other Parties;



 
(b) holders of at least two-thirds (66.67%) of the aggregate outstanding principal amount of Senior Secured Claims shall have executed and delivered counterpart

signature pages of this Agreement in accordance with Section 16.07;
 
(c) holders of at least two-thirds (66.67%) of the aggregate outstanding principal amount of Subordinated Claims shall have executed and delivered counterpart

signature pages of this Agreement in accordance with Section 16.07; and
 
(d) all fees and expenses that would constitute Transaction Expenses incurred by the Senior Secured Creditor Advisors and the Subordinated Term Loan Lender

Advisors prior to entry into this Agreement shall be paid in full.
 

Section 3. Definitive Documents.
 

3.01. The definitive documents governing the Restructuring Transactions shall consist of the following (collectively, the “Definitive Documents”):
 

(a) the Plan (including, for the avoidance of doubt, all annexes, exhibits, schedules, and supplements related thereto, including the Plan Supplement);
 
(b) the Confirmation Order and any pleadings filed by the Debtors in support of entry thereof;
 
(c) the Disclosure Statement and Solicitation Materials (including any motion seeking either approval of the Disclosure Statement or combined or conditional approval

of the Disclosure Statement and/or Plan);
 
(d) the First Day Pleadings;
 
(e) the DIP Documents;
 
(f) any “key employee” retention or incentive plan or MIP (if adopted prior to the Plan Effective Date) and any motion or order related thereto;
 
(g) the New Organizational Documents;
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(h) the New Warrants Documents;
 
(i) the New Money Common Equity Investment Opportunity Documents;
 
(j) any documents related to a Strategic Transaction;

 
(k) any other material (with materiality determined in the reasonable discretion of the Senior Secured Creditor Advisors) agreements, applications, motions, pleadings,

briefs, orders, and other filings with the Bankruptcy Court (including any documentation related to any equity or debt investment or offering with respect to any Company
Party) that may be reasonably necessary or advisable to implement the Restructuring Transactions;

 
(l) any material pleadings that impose or seek authority to impose sell-down orders or restrictions on the ability of the Consenting Senior Secured Creditors, the

Consenting Subordinated Creditors or other parties to trade any of the Company Parties’ securities; and
 
(m) any order, or amendment or modification of any order, entered by the Bankruptcy Court, and all other documents, motions, pleadings, briefs, applications, orders,

agreements, supplements, and other filings by the Company Parties, including any summaries or term sheets in respect thereof, that are related to any of the foregoing or as may
be reasonably necessary or advisable to implement the Restructuring Transactions, including in connection with the documentation and approval of any fees or expenses
contemplated hereby or thereby;
 
provided that notwithstanding the foregoing, any monthly or quarterly operating reports, retention applications, fee applications, fee statements, and declarations in support
thereof or related thereto shall not constitute Definitive Documents.
 

3.02. The Definitive Documents not executed or in a form attached to this Agreement as of the Execution Date remain subject to negotiation and completion. Upon
completion, the Definitive Documents and every other document, deed, agreement, filing, notification, letter, or instrument related to the Restructuring Transactions shall
contain terms, conditions, representations, warranties, and covenants consistent with the terms of this Agreement and shall be at all times (i) in form and substance acceptable in
all respects to the Company Parties; (ii) in form and substance acceptable in all respects to the Required Consenting Senior Secured Creditors and (iii) in form and substance
reasonably acceptable to the Required Consenting Subordinated Creditors, solely to the extent any Definitive Document or any amendment or modification thereto relates to the
plan treatment of the Subordinated Claims as set forth in the Restructuring Term Sheet or otherwise affecting the material economic and legal rights thereof; provided, that the
Consenting Subordinated Creditors’ rights with respect to New Common Equity and its status as a holder thereof (including as related to the New Governance Documentation)
shall be no more expansive than the rights customarily given to junior creditors receiving similarly sized equity distributions in comparable restructuring transactions; provided,
further, that the foregoing rights in favor of the Required Consenting Subordinated Creditors shall also apply to any such Consenting Subordinated Creditor that is being treated
in a manner that is (x) inconsistent with the Restructuring Term Sheet and (y) materially adverse, relative to the treatment of all Consenting Subordinated Creditors, taken as a
whole. In the event that a Definitive Document fails to satisfy the requirements of the foregoing sentence, any covenants, commitments or obligations of any Party with respect
to supporting or performing obligations thereunder such Definitive Document shall be null and void and of no force and effect until such time as such Definitive Document
satisfies such requirements.
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Section 4. Milestones.
 

4.01. The Company Parties shall implement the Restructuring Transactions in accordance with the following Milestones (which, to the extent such date (including any
extension thereof), does not consist of a date certain, shall be calculated under Rule 9006 of the Bankruptcy Rules) unless extended in writing by the Required Consenting
Senior Secured Creditors (with email being sufficient):
 

(a) no later than March 22, 2024, the Initial DIP Budget shall be in agreed form satisfactory to the Required Consenting Senior Secured Creditors;
 

(b) no later than March 29, 2024, the Plan, Disclosure Statement, Interim DIP Order, the DIP Credit Agreement and the Solicitation Materials shall be in agreed form
in accordance with Section 3;
 



(c) no later than March 30, 2024, solicitation of the Plan shall have commenced;
 

(d) no later than March 31, 2024, the Company Parties shall have commenced Chapter 11 Cases;
 
(e) no later than one (1) calendar day after the Petition Date, the Company Parties shall file with the Bankruptcy Court the Plan, Disclosure Statement and motion

seeking entry of the Interim DIP Order;
 
(f) no later than three (3) days after the Petition Date, the Bankruptcy Court shall have entered the Interim DIP Order, (or, if such date cannot be met due solely to

availability of the Bankruptcy Court, the next available Business Day);
 
(g) no later than twenty-five (25) days after the Petition Date, the Bankruptcy Court shall have entered the Final DIP Order, (or, if such date cannot be met due solely

to availability of the Bankruptcy Court, the next available Business Day);
 
(h) no later than forty-five (45) days after the Petition Date, the Bankruptcy Court shall have entered the Confirmation Order, (or, if such date cannot be met due solely

to availability of the Bankruptcy Court, the next available Business Day); and
 
(i) no later than sixty (60) days after the Petition Date, the Plan Effective Date shall have occurred, (or, if such date cannot be met due solely to availability of the

Bankruptcy Court, the next available Business Day).
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Section 5. Commitments of the Consenting Stakeholders.
 

5.01. General Commitments.
 

(a) During the Agreement Effective Period, subject to the terms and conditions of this Agreement, each Consenting Stakeholder severally, and not jointly, agrees, in
respect of all of its Company Claims/Interests presently owned and hereafter acquired (for so long as it remains the beneficial or record owner thereof, or the nominee,
investment manager, or advisor for beneficial holders thereof), to:

 
(i) support the Restructuring Transactions, act in good faith, and use commercially reasonable efforts to take all actions, to the extent practicable and subject to

the terms hereof, and reasonably requested or necessary to implement and consummate the Restructuring Transactions in accordance with the terms, conditions, and applicable
deadlines set forth in this Agreement and the Definitive Documents, as applicable;

 
(ii) take all commercially reasonable actions to obtain and/or support the Company Parties in obtaining necessary or advisable regulatory or third-party

approvals and providing notices in respect of regulatory and licensing requirements, as applicable, in connection with the Restructuring Transactions, including by providing all
information reasonably requested by the Company Parties;

 
(iii) negotiate in good faith and use commercially reasonable efforts to execute (where applicable) and implement the Definitive Documents and any other

agreements required to effectuate and consummate the Restructuring Transactions as contemplated by this Agreement;
 

(iv) support, and not directly or indirectly object to, delay, impede, or take any other action to interfere with, confirmation or consummation of the Plan;
 

(v) support, and not directly or indirectly object to, delay, impede, or take any other action to interfere with, any motion or other pleading or document filed
by a Debtor in the Bankruptcy Court or any other court that is consistent in all respects with this Agreement and the Restructuring Transactions; and
 

(vi) take or cause to be taken all corporate actions and provide all authorizations reasonably necessary in furtherance of the Restructuring Transactions as are
within the authority of such Consenting Stakeholder.
 

(b) During the Agreement Effective Period, subject to the terms and conditions of this Agreement, each Consenting Stakeholder severally, and not jointly, agrees, in
respect of all of its Company Claims/Interests presently owned and hereafter acquired (for so long as it remains the beneficial or record owner thereof, or the nominee,
investment manager, or advisor for beneficial holders thereof), that it shall not directly or indirectly:
 

(i) take any action or fail to take any action where such action or failure to act would reasonably be expected to materially interfere with, delay or impede the
implementation or consummation of the Restructuring Transactions;
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(ii) propose, file or vote for any Alternative Restructuring Proposal;

 
(iii) file any motion, pleading, or other document with the Bankruptcy Court or any other court that is materially inconsistent with this Agreement or the Plan;

 
(iv) initiate, or have initiated on its behalf, any litigation or proceeding of any kind that is inconsistent with this Agreement or the Restructuring Transactions

against the Company Parties or the other Parties (it being understood, for the avoidance of doubt, that any litigation or proceeding to enforce this Agreement or any Definitive
Document or that is otherwise permitted under this Agreement shall not be construed to be inconsistent with this Agreement or the Restructuring Transactions);
 

(v) exercise, or direct any other person to exercise on its behalf, any remedy for the collection or recovery of any Company Claims/Interests, in a manner
materially inconsistent with the other terms of this Agreement;
 

(vi) object to, delay, impede, or take any other action to interfere with the Company Parties’ ownership and possession of their assets, wherever located, or
interfere with the automatic stay arising under section 362 of the Bankruptcy Code;
 

(vii) with respect to any Consenting Stakeholder that is or becomes a “50-percent shareholder” within the meaning of Section 382(g)(4)(D) of the Code, take
any worthless stock deduction in respect to any Existing Interests; provided that, for the avoidance of doubt, this subsection (vii) shall only apply to Existing Interests that are
either (a) treated as “stock” in the Company under section 382 of the Code or (b) treated as an option that is deemed exercised under Treasury Regulation section 1.382-4(d);
and
 

(viii) take any action, directly or indirectly, to contest or undermine the enforceability of this Agreement, any Definitive Document or any documentation
related to the Senior Secured Claims or the Subordinated Claims (including any applicable intercreditor or subordination agreements in connection therewith).
 



5.02. Commitments with Respect to Chapter 11 Cases.
 

(a) During the Agreement Effective Period, each Consenting Stakeholder that is entitled to vote to accept or reject the Plan pursuant to its terms severally, and not
jointly, agrees that it shall, subject to receipt by such Consenting Stakeholder of the Solicitation Materials:
 

(i) vote each of its Company Claims/Interests set forth on its signature page to this Agreement, any Transfer Agreement, or any Joinder to accept the Plan by
delivering its duly executed and completed ballot accepting the Plan following the commencement of the solicitation of the Plan and its actual receipt of the Solicitation
Materials and the ballot and prior to the deadline for such delivery;
 

(ii) (A) to the extent it is permitted to elect whether to opt out of the releases set forth in the Plan, elect not to opt out of such releases and (B) to the extent it is
permitted to elect whether to opt in to the releases set forth in the Plan, elect to opt in to such releases, in each case by delivering its duly executed and completed ballot(s)
indicating such election prior to the deadline for such delivery;
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(iii) support, and not opt out of, releases, injunctions, discharge, indemnity, and exculpation provisions provided in the Plan; and

 
(iv) not change, withdraw, amend, or revoke (or cause to be changed, withdrawn, amended, or revoked) any vote or election referred to in clauses (i) and (ii)

above.
 

(b) During the Agreement Effective Period, each Consenting Stakeholder, in respect of each of its Company Claims/Interests, will support, and will not directly or
indirectly object to, delay, impede, or take any other action to interfere with any motion or other pleading or document filed by a Company Party in the Bankruptcy Court that is
in compliance with this Agreement (including Section 3) and in furtherance of the Restructuring Transactions.
 
Section 6. Additional Provisions Regarding the Consenting Stakeholders’ Commitments. Notwithstanding anything contained in this Agreement, nothing in this Agreement
and neither a vote to accept the Plan by a Consenting Stakeholder, nor the acceptance of the Plan by any Consenting Stakeholder, shall:
 

(a) be construed to prohibit any Consenting Stakeholder from enforcing this Agreement or any Definitive Document, or contesting whether any matter, fact, or thing is
a breach of, or is inconsistent with, this Agreement or the Definitive Documents, or exercising its rights or remedies reserved herein or in the Definitive Documents;
 

(b) be construed to prohibit or limit any Consenting Stakeholder from appearing as a party in interest in any matter to be adjudicated concerning any matter arising in
the Chapter 11 Cases, so long as, during the Agreement Effective Period, the exercise of such right is not materially inconsistent with this Agreement or such Consenting
Stakeholder’s obligations hereunder;
 

(c) be construed to prohibit or limit any Consenting Stakeholder from taking or directing any action relating to maintenance, protection, or preservation of any
collateral, provided that such action is not materially inconsistent with this Agreement and does not hinder, delay, or prevent consummation of the Plan and the Restructuring
Transactions;
 

(d) affect the ability of any Consenting Stakeholder to consult with any other Consenting Stakeholder, the Company Parties, or any other party in interest in the Chapter
11 Cases (including any official committee and the United States Trustee); or
 

(e) require any Consenting Stakeholder to incur any expenses, liabilities or other obligations, or to agree to any commitments, undertakings, concessions, indemnities
or other arrangements that could result in expenses, liabilities or other obligations, except as expressly set forth herein.
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Section 7. Commitments of the Company Parties.
 

7.01. Affirmative Commitments. Except as set forth in Section 8.02, during the Agreement Effective Period, subject to the terms and conditions of this Agreement, the
Company Parties agree to:
 

(a) use commercially reasonable efforts to support the Restructuring Transactions, act in good faith, take all actions, to the extent practicable and subject to the terms
hereof, reasonably necessary to implement and consummate the Restructuring Transactions in accordance with the terms, conditions, and applicable deadlines set forth in this
Agreement and the Definitive Documents, as applicable;
 

(b) comply with each Milestone;
 

(c) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring Transactions contemplated
herein, take all steps reasonably necessary and desirable to address any such impediment (including to negotiate in good faith appropriate additional or alternative provisions to
address any such impediment, in each case, in a manner acceptable to the Required Consenting Senior Secured Creditors);
 

(d) use commercially reasonable efforts to seek additional support for the Restructuring Transactions from their other material stakeholders to the extent reasonably
prudent and, upon request, consult with the Required Consenting Senior Secured Creditors (including through the Senior Secured Creditor Advisors) regarding the status and
the material terms of any negotiations with any such stakeholders;
 

(e) use commercially reasonable efforts to diligently and timely obtain necessary or advisable regulatory and/or licensing approvals and comply with applicable
noticing requirements in connection with the Restructuring Transactions, including by coordinating with and providing all information reasonably requested by the Consenting
Stakeholders in connection therewith;
 

(f) use commercially reasonable efforts to obtain any and all required governmental, regulatory, and/or third-party approvals for the Restructuring Transactions;
 

(g) negotiate in good faith and use commercially reasonable efforts to execute (where applicable) and implement the Definitive Documents and any other agreements
required to effectuate and consummate the Restructuring Transactions as contemplated by this Agreement;
 

(h) operate the business of each of the Debtors in the ordinary course, taking into account the Restructuring Transactions and the filing of the Chapter 11 Cases, and in
accordance with their business judgment and in a manner that is materially consistent with this Agreement and the business plan of the Debtors;
 

(i) as reasonably requested by the Required Consenting Senior Secured Creditors (which may be through the Senior Secured Creditor Advisors) cause management
and advisors of the Company Parties to inform and/or confer with the Senior Secured Creditor Advisors as to: (i) the status and progress of the Restructuring Transactions,



including progress in relation to the
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negotiations of the Definitive Documents, (ii) the status of obtaining any necessary or desirable authorizations (including any consents) with respect to the Restructuring
Transactions from each Consenting Stakeholder, any competent judicial body, governmental authority, banking, taxation, supervisory, or regulatory body or any stock
exchange, and (iii) operational and financial performance matters (including liquidity), collateral matters, contract and lease matters, and the general status of ongoing
operations and, in each of the foregoing cases (i)-(iii), provide timely and reasonable responses to all reasonable diligence requests with respect to the foregoing, subject to any
applicable restrictions and limitations set forth in any confidentiality agreements then in effect;
 

(j) pursue and negotiate a Strategic Transaction on terms and conditions acceptable to the Required Consenting Senior Secured Creditors;
 

(k) provide to the Senior Secured Creditor Advisors and Subordinated Creditor Advisors (solely with respect to the Definitive Documents that the Consenting
Subordinated Creditors have consent rights pursuant to Section 3 hereof) drafts of all Definitive Documents and declarations related thereto (other than declarations in support
of, or related to, retention applications, fee applications, or fee statements) that the Company Parties intend to file with the Bankruptcy Court as soon as reasonably practicable
(and in all events prior to filing), and will use commercially reasonable efforts to provide such documents and declarations no less than two (2) days (or such shorter period as
may be necessary in light of exigent circumstances) prior to such filing;
 

(l) provide the Senior Secured Creditor Advisors and the Subordinated Creditor Advisors drafts of the New Organizational Documents and New Warrant Documents at
least ten (10) days (or as soon as reasonably practicable thereafter) prior to the deadline for such documents to be initially filed in the Plan Supplement;
 

(m) timely file a formal written reply to and oppose any objection filed with the Bankruptcy Court by any person with respect to the Definitive Documents;
 

(n) timely file a formal objection to and oppose any motion filed with the Bankruptcy Court by any person seeking the entry of an order (i) directing the appointment
of a trustee or examiner (with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code), (ii) converting the Chapter 11 Cases to cases
under chapter 7 of the Bankruptcy Code, (iii) dismissing the Chapter 11 Cases, or (iv) for relief that (y) is inconsistent with this Agreement in any material respect or (z) would
reasonably be expected to frustrate the purposes of this Agreement, including by preventing consummation of the Restructuring Transactions;

 
(o) timely file a formal objection to and oppose any motion filed with the Bankruptcy Court by any person seeking the entry of an order modifying or terminating the

Company Parties’ exclusive right to file and/or solicit acceptances of a plan of reorganization, as applicable;
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(p) promptly (but in any event within one (1) Business Day) notify the Senior Secured Creditor Advisors in writing of the occurrence, or failure to occur, of any event

of which the Company Parties have actual knowledge and which such occurrence or failure would likely (i) cause any representation of the Company Parties contained in this
Agreement to be untrue or inaccurate in any material respect, (ii) cause any covenant of the Company Parties contained in this Agreement not to be satisfied in any material
respect, (iii) cause any condition precedent contained in the Plan related to the obligations of the Company Parties not to occur or become impossible to satisfy; or (iv) comprise
a material impediment to the implementation or consummation of the Restructuring Transactions;
 

(q) promptly (but in any event within one (1) Business Day) notify the Senior Secured Creditor Advisors and Subordinated Creditor Advisors in writing of the issuance
by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final, non-appealable ruling or order that would reasonably be
expected to prevent the consummation of a material portion of the Restructuring Transactions;
 

(r) negotiate in good faith upon reasonable request of the Required Consenting Senior Secured Creditors any modifications to the Restructuring Transactions that
improve the tax efficiency of the Restructuring Transactions or are otherwise necessary to address any legal, financial, or structural impediment that may prevent the
consummation of the Restructuring Transactions; and
 

(s) pay the Transaction Expenses in accordance with Section 15.
 

7.02. Negative Commitments. Except as set forth in Section 8.02, during the Agreement Effective Period, each of the Company Parties shall not directly or indirectly:
 

(a) take any action that would reasonably be expected to materially interfere with implementation or consummation of the Restructuring Transactions;
 
(b) take any action that is inconsistent in any material respect with, or is intended to frustrate or impede approval, implementation, and consummation of, the

Restructuring Transactions, this Agreement or the Definitive Documents;
 
(c) file any motion, pleading, or other document with the Bankruptcy Court or any other court that is materially inconsistent with this Agreement or the Plan;
 
(d) take any action, directly or indirectly, to contest or undermine the enforceability of this Agreement, any Definitive Document or any documentation related to the

Senior Secured Claims or the Subordinated Claims (including any applicable intercreditor or subordination agreements in connection therewith);
 
(e) seek to amend or modify the Definitive Documents in a manner that is materially inconsistent with this Agreement;
 
(f) consummate or enter into a definitive agreement evidencing any material merger, consolidation, disposition of material assets, acquisition of material assets, or

similar transaction, pays any dividend, or incurs any indebtedness for borrowed money, in each case outside the ordinary course of business and other than the Restructuring
Transactions or with the prior consent of the Required Consenting Senior Secured Creditors (not to be unreasonably withheld, conditioned or delayed); or
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(g) except to the extent required by this Agreement or otherwise required to consummate the Restructuring Transactions or with the consent of the Required

Consenting Senior Secured Creditors, take any action or inaction that would cause a change to the tax classification, for United States federal income tax purposes or for
purposes of any equivalent tax classification outside the United States, of any Debtor or affiliate thereof.
 
Section 8. Additional Provisions Regarding Company Parties’ Commitments.
 

8.01. Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall require any Company Party or the board of directors, board of



managers, or similar governing body of any Company Party, after consulting with counsel, to take any action or to refrain from taking any action with respect to the
Restructuring Transactions to the extent taking or failing to take such action would be inconsistent with applicable Law or its fiduciary obligations under applicable Law, and
any such action or inaction pursuant to this Section 8.01 for which a Fiduciary Out Notice is provided in accordance herewith shall not be deemed to constitute a breach of this
Agreement. This Section 8.01 shall not be deemed to amend, supplement or otherwise modify or constitute a waiver of, any Party’s rights to terminate this Agreement pursuant
to Section 12 that may arise as a result of any action or inaction pursuant to this Section 8.01. The Company Parties shall give notice not later than one (1) Business Day
following such determination (with email being sufficient) (a “Fiduciary Out Notice”) to the Senior Secured Creditor Advisors following a determination made in accordance
with this Section 8.01 to take or not take action.

 
8.02. Notwithstanding anything to the contrary in this Agreement (but subject to Section 8.01), each Company Party and its respective directors, officers, employees,

investment bankers, attorneys, accountants, consultants, and other advisors or representatives shall have the right to: (a) receive any unsolicited Alternative Restructuring
Proposal and analyze, discuss, respond to, facilitate, and negotiate any such unsolicited Alternative Restructuring Proposals and (b) continue to pursue the Strategic Capital
Process, Strategic Transaction and/or an Acceptable Sale Transaction. If any Company Party receives an Alternative Restructuring Proposal or any proposal related to the
Strategic Capital Process, Strategic Transaction or an Acceptable Sale Transaction, then such Company Party shall, within one (1) Business Day of receiving such proposal,
provide the Senior Secured Creditor Advisors with all documentation received in connection with such proposal (or, if such proposal was not made in writing, a reasonably
detailed summary of such proposal), including the identity of the person or group of persons involved and reasonable updates as to the status and progress of such proposal, and
such Company Party shall use commercially reasonable efforts to respond promptly to reasonable information requests and questions from the Senior Secured Creditor
Advisors relating to such proposal. The Company Parties shall consult in good faith with the Required Consenting Senior Secured Creditors regarding any response in respect of
any such proposal. For the avoidance of doubt, notwithstanding Section 8.01 hereof, no Company Party shall enter any letter of intent, definitive documentation or other binding
agreement with respect to an Acceptable Sale Transaction unless such agreement is in a form and substance acceptable to the Required Consenting Senior Secured Creditors.
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8.03. Nothing in this Agreement shall: (a) impair or waive the rights of any Company Party to assert or raise any objection permitted under this Agreement in

connection with the Restructuring Transactions; or (b) prevent any Company Party from enforcing this Agreement or any Definitive Document, or contesting whether any
matter, fact, or thing is a breach of, or is inconsistent with, this Agreement or the Definitive Documents, or exercising its rights or remedies reserved herein or in the Definitive
Documents.
 
Section 9. Transfer of Company Claims/Interests.
 

9.01. During the Agreement Effective Period, no Consenting Stakeholder (as applicable) shall Transfer any ownership (including any beneficial ownership as defined
in the Rule 13d-3 under the Securities Exchange Act of 1934, as amended) in any Company Claims/Interests to any affiliated or unaffiliated party, including any party in which
it may hold a direct or indirect beneficial interest, unless:
 

(a) in the case of any Company Claims/Interests, the authorized transferee is either (i) an accredited investor as defined in Rule 144A under the Securities Act, (ii) a
non-U.S. person in an offshore transaction as defined in Regulation S under the Securities Act or (iii) an institutional accredited investor (as defined in the Securities Rules), (iv)
a Consenting Stakeholder;
 

(b) either (i) the transferee executes and delivers to counsel to the Company Parties and the Senior Secured Creditor Advisors, at or before the time of the proposed
Transfer, a Transfer Agreement or (ii) the transferee is a Consenting Stakeholder and such transferee provides notice of such Transfer (including the amount, type of Company
Claims/Interests Transferred and the identity of the purchasing Consenting Stakeholder) to counsel to the Company Parties and the Senior Secured Creditor Advisors by the
close of business five (5) Business Days following such Transfer; and

 
(c) such Transfer shall neither violate Section. nor violate the terms of any order entered by the Bankruptcy Court with respect to preservation of tax attributes.
 
9.02. Upon compliance with the requirements of Section 9.01, the transferor shall be deemed to relinquish its rights (and be released from its obligations) under this

Agreement to the extent of the rights and obligations in respect of such transferred Company Claims/Interests. Any Transfer in violation of Section 9.01 shall be void ab initio.
 
9.03. This Agreement shall in no way be construed to preclude the Consenting Stakeholders from acquiring additional Company Claims/Interests; provided, however,

that (a) such additional Company Claims/Interests shall automatically and immediately upon acquisition by a Consenting Stakeholders be deemed subject to the terms of this
Agreement (regardless of when or whether notice of such acquisition is given to counsel to the Company Parties) and (b) such Consenting Stakeholders must provide notice of
such acquisition (including the amount and type of Company Claim/Existing Interest acquired) to counsel to the Company Parties and the Senior Secured Creditor Advisors
within five (5) Business Days of such acquisition.
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9.04. This Section 9 shall not impose any obligation on any Company Party to issue any “cleansing letter” or otherwise publicly disclose information for the purpose of

enabling a Consenting Stakeholder to Transfer any of its Company Claims/Interests. Notwithstanding anything to the contrary in this Agreement, to the extent a Company Party
and another Party have entered into a confidentiality agreement, the terms of such confidentiality agreement shall continue to apply and remain in full force and effect according
to its terms, and this Agreement does not supersede any rights or obligations otherwise arising under such confidentiality agreements.

 
9.05. Notwithstanding Section 9.01, but subject to Section 9.01(c), any Consenting Stakeholder may Transfer any Company Claim/Existing Interest to a Qualified

Marketmaker and a Qualified Marketmaker that acquires any Company Claims/Interests with the purpose and intent of acting as a Qualified Marketmaker for such Company
Claims/Interests shall not be required to execute and deliver a Transfer Agreement in respect of such Company Claims/Interests, in each case, solely to the extent that (a) such
Qualified Marketmaker subsequently transfers such Company Claims/Interests (by purchase, sale assignment, participation, or otherwise) within ten (10) Business Days of its
acquisition to a transferee that is an Entity that is not an affiliate, affiliated fund, or affiliated Entity with a common investment advisor; (b) the transferee otherwise is a
Permitted Transferee under Section 9.01; and (c) the Transfer otherwise is a permitted Transfer under Section 9.01. To the extent that a Consenting Stakeholder is acting in its
capacity as a Qualified Marketmaker, it may Transfer (by purchase, sale, assignment, participation, or otherwise) any right, title or interests in Company Claims/Interests that
the Qualified Marketmaker acquires from a holder of the Company Claims/Interests who is not a Consenting Stakeholder without the requirement that the transferee be a
Permitted Transferee.

 
9.06. Notwithstanding anything to the contrary in this Section 9, the restrictions on Transfer set forth in this Section 9 shall not apply to the grant of any liens or

encumbrances on any claims and interests in favor of a bank or broker-dealer holding custody of such claims and interests in the ordinary course of business and which lien or
encumbrance is released upon the Transfer of such claims and interests.
 
Section 10. Representations and Warranties of Consenting Stakeholders. each Consenting Creditor severally, and not jointly, represents and warrants that, as of the date such
Consenting Stakeholder executes and delivers this Agreement:
 

(a) it is or, after taking into account the settlement of any pending assignments of Company Claims/Interests to which such Consenting Stakeholder is a party as of the
date of this Agreement, will be the beneficial or record owner of the face amount of the Company Claims/Interests or is the nominee, investment manager, or advisor for



beneficial holders of the Company Claims/Interests reflected in such Consenting Creditor’s signature page to this Agreement, a Joinder, or a Transfer Agreement, as applicable
(as may be updated pursuant to Section 9);
 

(b) it has or, after taking into account the settlement of any pending assignments of Company Claims/Interests to which such Consenting Creditor is a party as of the
date of this Agreement, will have the full power and authority to act on behalf of, vote and consent to matters concerning, such Company Claims/Interests;
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(c) such Company Claims/Interests are or, after taking into account the settlement of any pending assignments of Company Claims/Interests to which such Consenting

Creditor is a party as of the date of this Agreement, will be free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction, right of
first refusal, or other limitation on disposition, transfer, or encumbrances of any kind, that would materially and adversely affect in any way such Consenting Creditor’s ability
to perform any of its obligations under this Agreement at the time such obligations are required to be performed; provided that pledges in connection with transactions of the
type described in clauses (a) and (b) of the definition of “Transfer” shall be deemed permissible under this subsection;

 
(d) it has or, after taking into account the settlement of any pending assignments of Company Claims/Interests to which such Consenting Creditor is a party as of the

date of this Agreement, will have the full power to vote, approve changes to, and transfer all of its Company Claims/Interests reflected in such Consenting Creditor’s signature
page to this Agreement, a Joinder, or a Transfer Agreement, as applicable (as may be updated pursuant to Section 9) as contemplated by this Agreement subject to applicable
Law; and

 
(e) solely with respect to holders of Company Claims/Interests, (i) it is either (A) a qualified institutional buyer as defined in Rule 144A under the Securities Act, (B)

not a U.S. person (as defined in Regulation S under the Securities Act), or (C) an institutional accredited investor (as defined in the Securities Rules), and (ii) any securities
acquired by the Consenting Creditor in connection with the Restructuring Transactions will have been acquired for investment and not with a view to distribution or resale in
violation of the Securities Act.
 
Section 11. Mutual Representations, Warranties, and Covenants. Each of the Parties represents, warrants, and covenants to each other Party, severally, and not jointly, as of
the date such Party executes and delivers this Agreement:
 

(a) it is validly existing and in good standing under the Laws of the state of its organization, and this Agreement is a legal, valid, and binding obligation of such Party,
enforceable against it in accordance with its terms, except as enforcement may be limited by applicable Laws relating to or limiting creditors’ rights generally or by equitable
principles relating to enforceability;

 
(b) except as (i) expressly provided in this Agreement, the Plan, and the Bankruptcy Code, or (ii) as may be necessary and/or required by the SEC or other securities

regulatory authorities under applicable securities laws, no material registration or filing with, consent or approval, or notice to, or other action, with or by, any federal, state or
governmental authority or regulatory body is required in order for it to effectuate the Restructuring Transactions contemplated by, and perform its respective obligations under,
this Agreement;
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(c) the entry into this Agreement and performance by it of the Restructuring Transactions do not conflict in any material respect with any Law or regulation applicable

to it or with any of its articles of association, memorandum of association, or other constitutional documents;
 
(d) except as expressly provided in this Agreement, it has all requisite corporate or other power and authority to enter into, execute, and deliver this Agreement; and
 
(e) except as expressly provided by this Agreement, it is not party to any other restructuring agreements with respect to the Company Parties with the other Parties to

this Agreement.
 
Section 12. Termination Events.
 

12.01. Consenting Senior Secured Creditor Termination Events. The Required Consenting Senior Secured Creditors may terminate this Agreement as to all Parties (or
as otherwise provided below), by delivering a written notice to counsel to the Company Parties in accordance with Section 16.10 upon the occurrence of any of the following
events:
 

(a) the breach in any material respect by a Company Party of any of the representations, warranties, undertakings, commitments, or covenants of the Company Parties
set forth in this Agreement that remains uncured for five (5) Business Days after the Required Consenting Senior Secured Creditors provide written notice to the Company
Parties in accordance with Section 16.10 detailing any such breach;

 
(b) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final, non-appealable ruling or order that

(i) would reasonably be expected to prevent the consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for ten (10) Business Days after
the Required Consenting Senior Secured Creditors transmit a written notice to the Company Parties in accordance with Section 16.10 detailing any such issuance; provided that
this termination right may not be exercised by any Party that sought or requested such ruling or order in contravention of any obligation set out in this Agreement;

 
(c) the entry of an order by the Bankruptcy Court or other court of competent jurisdiction, or the filing of a motion or application by any Company Party seeking an

order (without the prior written consent of the Required Consenting Senior Secured Creditors):
 

(i) converting one or more of the Chapter 11 Cases of a Debtor to a case under chapter 7 of the Bankruptcy Code;
 
(ii) appointing an examiner with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in one or more of

the Chapter 11 Cases of a Debtor;
 
(iii) dismissing the Chapter 11 Cases;
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(iv) terminating any of the Debtors’ exclusive right to file a plan pursuant to section 1121 of the Bankruptcy Code;
 
(v) rejecting this Agreement;



 
(vi) denying confirmation of the Plan, or confirming the Plan pursuant to an order that is not in form and substance consistent with this Agreement, including

the consent rights set forth in Section 3, and such order remains in effect for ten (10) Business Days after entry thereof;
 
(vii) denying approval of any premiums, fees or expenses to be paid in accordance herewith and with the Restructuring Transactions;
 
(viii) reversing or vacating the Confirmation Order without the prior written consent of the Required Consenting Senior Secured Creditors (with email being

sufficient);
 
(ix) approving any plan, disclosure statement, or Definitive Document, in any such case, that is not in form or substance materially consistent with this

Agreement, or that is not consistent in all respects with the consent rights set forth in Section 3; or
 
(x) granting relief from the automatic stay (as set forth in section 362 of the Bankruptcy Code) authorizing any Entity to proceed against any asset of any

Company Party that would materially and adversely affect the Company Party’s operational or financial performance;
 

provided that, upon the filing of any request for the foregoing relief by a Consenting Subordinated Creditor, the Required Consenting Lenders may terminate
this Agreement as to all Parties or solely as to the Consenting Subordinated Creditors;
 

(d) the failure to meet a Milestone, which has not been waived or extended in a manner consistent with this Agreement;
 
(e) the Bankruptcy Court grants relief that is inconsistent in any material respect with this Agreement, the Definitive Documents, or the Restructuring Transactions,

and such inconsistent relief is not stayed, reversed or vacated to be consistent with this Agreement and the Restructuring Transactions within five (5) Business Days following
written notice thereof to the Company Parties by the Required Consenting Senior Secured Creditors;

 
(f) the filing by any Company Party of any Definitive Document, motion, or pleading with the Bankruptcy Court that is not consistent in all material respects with this

Agreement, and such filing is not withdrawn (or, in the case of a motion that has already been approved by an order of the Bankruptcy Court at the time the Company Parties
are provided with such notice, such order is not stayed, reversed, or vacated) within five (5) Business Days following written notice thereof to the Company Parties by the
Required Consenting Senior Secured Creditors, or the public announcement of any Company Party of its intention to take any such action;
 

(g) the occurrence of an “Event of Default” under the DIP Credit Agreement that has not been waived or timely cured in accordance therewith;
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(h) other than as contemplated by this Agreement or in connection with the Chapter 11 Cases (including the failure to pay principal or interest during the Chapter 11

Cases), the occurrence of a payment event of default under the Senior Secured Term Loan Facility or the Senior Secured Convertible Note Purchase and Guarantee Agreement
that has not been waived or timely cured in accordance therewith;
 

(i) any of the Company Parties consummates or enters into a definitive agreement evidencing any merger, consolidation, disposition of material assets, acquisition of
material assets, or similar transaction, pays any dividends, or incurs any indebtedness for borrowed money, in each case other than the Restructuring Transactions (including the
incurrence of the DIP Facility);

 
(j) any of the Company Parties enters into a material executory contract, lease, any key employee incentive plan or key employee retention plan, any new or amended

agreement regarding executive compensation, or other compensation arrangement, in each case other than with the prior written consent of the Required Consenting Senior
Secured Creditors;

 
(k) the failure of the Company Parties to promptly pay Transaction Expenses as and when due in accordance with Section 15;
 
(l) the commencement of any enforcement action against a Company Party or affiliate thereof that is not a Debtor;
 
(m) (i) any Company Party withdraws or revokes the Plan, (ii) any Company Party files, proposes or otherwise supports any (A) Alternative Restructuring Proposal or

(B) amendment or modification to the Definitive Documents containing any terms that do not comply with the consent rights set forth in Section 3 which remains uncured (to
the extent curable) for five (5) Business Days after the Required Consenting Senior Secured Creditors transmit a written notice in accordance with Section 16.10 detailing any
such noncompliance, (iii) any Company Party provides a Fiduciary Out Notice to the Senior Secured Creditor Advisors or (iv) any Company Party publicly announces its
intention to do any of the foregoing;

 
(n) other than the Chapter 11 Cases, if any Company Party (i) voluntarily commences any case or files any petition seeking bankruptcy, winding up, dissolution,

liquidation, administration, moratorium, receivership, reorganization, or other relief under any federal, state, or foreign bankruptcy, insolvency, administrative receivership, or
similar law now or hereafter in effect, except as contemplated by this Agreement, (ii) consents to the institution of, or fails to contest in a timely and appropriate manner, any
involuntary proceeding or petition described in the preceding subsection (i), (iii) applies for or consents to the appointment of a receiver, administrator, administrative receiver,
trustee, custodian, sequestrator, conservator, or similar official with respect to any Company Party or for a substantial part of such Company Party’s assets, (iv) makes a general
assignment or arrangement for the benefit of creditors, or (v) takes any corporate action for the purpose of authorizing any of the foregoing; or
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(o) any of the Company Parties (i) files any motion seeking to avoid, disallow, subordinate, or recharacterize any Credit Facility Claims or any lien or interest held by

any Consenting Senior Secured Creditor arising under or relating to the Senior Secured Term Loan Facility or the Senior Secured Convertible Note Purchase and Guarantee
Agreement or (ii) supports any application, adversary proceeding, or Cause of Action referred to in the immediately preceding clause (i) filed by a third party, or consents to the
standing of any such third party to bring such application, adversary proceeding, or Cause of Action.
 

12.02. Consenting Subordinated Creditor Termination Events. The Required Consenting Subordinated Creditors may terminate this Agreement as to all Parties (or as
otherwise provided below), by delivering a written notice to counsel to the Company Parties in accordance with Section 16.10 upon the occurrence of any of the following
events:

 
(a) the breach in any material respect by a Company Party of any of the representations, warranties, undertakings, commitments, or covenants of the Company Parties

set forth in this Agreement that remains uncured for five (5) Business Days after the Required Consenting Subordinated Creditors provide written notice to the Company Parties
in accordance with Section 16.10 detailing any such breach;

 
(b) the entry of an order by the Bankruptcy Court or other court of competent jurisdiction, or the filing of a motion or application by any Company Party seeking an

order (without the prior written consent of the Required Consenting Subordinated Creditors):



 
(i) converting one or more of the Chapter 11 Cases of a Debtor to a case under chapter 7 of the Bankruptcy Code;
 
(ii) appointing an examiner with expanded powers beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code or a trustee in one or more of

the Chapter 11 Cases of a Debtor;
 
(iii) dismissing the Chapter 11 Cases; or
 
(iv) rejecting this Agreement;

 
(c) any of the Company Parties consummates or enters into a definitive agreement evidencing any merger, consolidation, disposition of material assets, acquisition of

material assets, or similar transaction, pays any dividends, or incurs any indebtedness for borrowed money, in each case other than the Restructuring Transactions (including the
incurrence of the DIP Facility);

 
(d) other than the Chapter 11 Cases, if any Company Party (i) voluntarily commences any case or files any petition seeking bankruptcy, winding up, dissolution,

liquidation, administration, moratorium, receivership, reorganization, or other relief under any federal, state, or foreign bankruptcy, insolvency, administrative receivership, or
similar law now or hereafter in effect, except as contemplated by this Agreement, (ii) consents to the institution of, or fails to contest in a timely and appropriate manner, any
involuntary proceeding or petition described in the preceding subsection (i), (iii) applies for or consents to the appointment of a receiver, administrator, administrative receiver,
trustee, custodian, sequestrator, conservator, or similar official with respect to any Company Party or for a substantial part of such Company Party’s assets, (iv) makes a general
assignment or arrangement for the benefit of creditors, or (v) takes any corporate action for the purpose of authorizing any of the foregoing; or
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(e) the termination of this Agreement by the Required Consenting Senior Secured Creditors.
 
(a) [Reserved].

 
12.03. Company Party Termination Events. Any Company Party may terminate this Agreement as to all Parties (except as otherwise provided below) upon prior

written notice to all other Parties in accordance with Section 16.10 upon the occurrence of any of the following events:
 

(a) the board of directors, board of managers, restructuring officer, or such similar governing body of any Company Party determines in good faith, based on advice of
counsel, that proceeding with any of the Restructuring Transactions would be inconsistent with the exercise of its fiduciary duties or applicable Law;
 

(b) the breach in any material respect by any Consenting Senior Secured Creditor holding at least 33.3% of the aggregate Senior Secured Claims held by all Consenting
Senior Secured Creditors of any of the representations, warranties, undertakings, commitments, or covenants of such Consenting Senior Secured Creditor that remains uncured
for a period of five (5) Business Days after the terminating Company Parties transmit a written notice in accordance with Section 16.10 detailing such breach;
 

(c) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any final, non-appealable ruling or order that
(i) enjoins the consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for fourteen (14) Business Days after such terminating Company
Party transmits a written notice in accordance with Section 16.10 hereof detailing any such issuance; provided that this termination right shall not apply to or be exercised by
any Company Party to the extent that any Company Party sought or requested such ruling or order in contravention of any obligation or restriction set out in this Agreement; or
 

(d) the Bankruptcy Court enters an order denying confirmation of the Plan.
 

12.04. Mutual Termination. This Agreement, and the obligations of all Parties hereunder, may be terminated by mutual written agreement among the Required
Consenting Senior Secured Creditors and each Company Party.
 

12.05. Automatic Termination. This Agreement shall terminate automatically without any further required action or notice immediately upon the earlier of (a) the
occurrence of the Plan Effective Date or (b) one hundred and eighty (180) days after the Petition Date (the “Outside Date”); provided that if the Plan Effective Date shall not
have occurred by the Outside Date solely as a result of the failure to receive all necessary or advisable regulatory approvals by the Outside Date, the Outside Date shall
automatically extend to the earlier of (i) three (3) Business Days following the receipt of all necessary or advisable regulatory approvals or (ii) two hundred and ten (210) days
after the Petition Date.
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12.06. Effect of Termination. Upon the occurrence of a Termination Date (other than pursuant to Section 12.05) as to a Party, this Agreement shall be of no further

force and effect as to such Party and each Party subject to such termination shall be released from its liabilities, obligations, commitments, undertakings, and agreements under
or related to this Agreement (for the avoidance of doubt, if any Consenting Stakeholder that is also a DIP Backstop Party and/or an Equity Backstop Party is subject to such
termination, the DIP Backstop Commitment and/or Equity Backstop Commitment of such Consenting Stakeholder shall automatically terminate upon the occurrence of such
Termination Date), shall have no further rights, benefits, or privileges hereunder, shall have all rights and remedies that it would have had, had it not entered into this
Agreement, and no such rights or remedies shall be deemed waived pursuant to a claim of laches or estoppel, and shall be entitled to take all actions, whether with respect to the
Restructuring Transactions or otherwise, that it would have been entitled to take had it not entered into this Agreement, including with respect to any and all Claims or Causes of
Action; provided that in no event shall any such termination relieve a Party from (i) liability for its breach or non-performance of its obligations hereunder before the
Termination Date and (ii) obligations under this Agreement which expressly survive any such termination pursuant to Section 14. The DIP Backstop Commitment and/or Equity
Backstop Commitment of any Consenting Stakeholder shall terminate upon the termination of this Agreement as to such Consenting Stakeholder. Upon the occurrence of a
Termination Date (other than pursuant to Section 12.06), (x) any and all consents or ballots tendered by the Consenting Stakeholders subject to such termination before such
Termination Date shall be automatically deemed, for all purposes, to be null and void from the first instance and shall not be considered or otherwise used in any manner by the
Parties in connection with the Plan, the Restructuring Transactions, and this Agreement or otherwise; and (y) such ballots may be changed or resubmitted regardless of whether
the applicable voting deadline has passed (without the need to seek a court order or consent from the Debtors allowing such change or resubmission). Notwithstanding the
foregoing, any Consenting Stakeholder withdrawing or changing its vote pursuant to this Section 12.07 shall reasonably promptly provide written notice of such withdrawal or
change to each other Party to this Agreement and, if such withdrawal or change occurs on or after the Petition Date, file notice of such withdrawal or change with the
Bankruptcy Court. Nothing in this Agreement shall be construed as prohibiting a Party from contesting whether any such termination is in accordance with its terms or to seek
enforcement of any rights under this Agreement that arose or existed before a Termination Date. Except as expressly provided in this Agreement, nothing herein is intended to,
or does, in any manner waive, limit, impair, or restrict (a) any right of any Company Party or the ability of any Company Party to protect and preserve its rights (including rights
under this Agreement), remedies, and interests, including its claims against any Consenting Stakeholder or (b) any right of any Consenting Stakeholder, or the ability of any
Consenting Stakeholder, to protect and preserve its rights (including rights under this Agreement), remedies, and interests, including its claims against any Company Party or
any other Consenting Stakeholder. Notwithstanding any provision to the contrary in this Section 12, no Party may exercise any of its respective termination rights as set forth
herein if such Party is in material breach of this Agreement, except a termination pursuant to Section 12.04(a) or 12.06. Nothing in this Section 12.07 shall restrict any Company
Party’s right to terminate this Agreement in accordance with Section 12.04(a).
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Section 13. Amendments and Waivers.
 

(a) Subject to Section 3, this Agreement may not be modified, amended, or supplemented, and no condition or requirement of this Agreement may be waived, in any
manner except in accordance with this Section 13 and Section 16.20.

 
(b) This Agreement may be modified, amended, or supplemented, or a condition or requirement of this Agreement may be waived, in a writing signed by (i) each

Company Party, the (ii) Required Consenting Senior Secured Creditors, (iii) to the extent any modification, amendment, waiver or supplement (A) adversely modifies the
economic treatment of the Subordinated Claims as specified in the Restructuring Term Sheet, (B) materially and adversely affects the rights or obligations of the Consenting
Subordinated Creditors relative to the rights or obligations of all Consenting Stakeholders, taken as a whole, in a manner inconsistent with this Agreement and/or the
Restructuring Term Sheet or (C) imposes any new or additional affirmative performance obligations on the Consenting Subordinated Creditors that are not contemplated by this
Agreement, the Restructuring Term Sheet or any Definitive Document (or amendment thereto) previously consented to by the Required Consenting Subordinated Creditors, the
Required Consenting Subordinated Creditors, (iv) solely to the extent of any amendment or modification to the DIP Backstop Commitments set forth in section 17 of this
Agreement, each DIP Backstop Party and (vi) solely to the extent of any amendment or modification to the Equity Backstop Commitments set forth in section 18 of this
Agreement, including any premiums contemplated thereby, each Equity Backstop Party. Any amendment that alters the tenor, amount or other material economic terms of any
commitments contemplated hereby requires the consent of each party making such commitments. Any consent required to be provided pursuant to this Section 13 may be
delivered by email from counsel. Any proposed modification, amendment, waiver or supplement that does not comply with this Section 13 shall be ineffective and void ab
initio.

 
(c) The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a

waiver of any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, any right, power, or remedy under this Agreement shall
operate as a waiver of any such right, power, or remedy or any provision of this Agreement, nor shall any single or partial exercise of such right, power, or remedy by such Party
preclude any other or further exercise of such right, power, or remedy or the exercise of any other right, power or remedy. All remedies under this Agreement are cumulative
and are not exclusive of any other remedies provided by Law.
 
Section 14. Survival.
 

Notwithstanding the termination of this Agreement pursuant to Section 12, the agreements and obligations of the Parties set forth in Section 1, Section 12.06, Section
14, Section 15 and Section 16 (and any defined terms used in any such Sections) shall survive such termination and shall continue in full force and effect in accordance with the
terms hereof; provided that any liability of a Party for failure to comply with the terms of this Agreement shall survive such termination.
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Section 15. Fees and Expenses.
 

15.01. The Company Parties shall promptly pay or reimburse outstanding Transaction Expenses of the Senior Secured Creditor Advisors; provided that, with respect to
any such Transaction Expenses of the Senior Secured Creditor Advisors that were due and payable as of the Agreement Effective Date, the Company Parties shall pay any such
Transaction Expenses on the Agreement Effective Date. The Company Parties shall pay or reimburse outstanding Transaction Expenses of the Subordinated Term Loan Lender
Advisors (other than the Transaction Expenses paid as of the Agreement Effective Date) and the advisors to the Consenting Subordinated Convertible Noteholder as of the
Effective Date. The Transaction Expenses shall be payable by the Company Parties without any requirement to (i) file retention or fee applications, (ii) provide notice to any
Person other than the Company Parties and its counsel, or (iii) provide itemized time detail to the Company Parties or any other Person.
 
Section 16. Miscellaneous.
 

16.01. Acknowledgement. Notwithstanding any other provision of this Agreement, this Agreement is not and shall not be deemed to be an offer with respect to any
securities or solicitation of votes for the acceptance of a plan of reorganization for purposes of sections 1125 and 1126 of the Bankruptcy Code or otherwise. Any such offer or
solicitation will be made only in compliance with all applicable securities Laws, provisions of the Bankruptcy Code, and/or other applicable Law.
 

16.02. Exhibits Incorporated by Reference; Conflicts. Each of the exhibits, annexes, signatures pages, and schedules attached to this Agreement is expressly
incorporated and made a part of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and schedules. In the event of any inconsistency
between this Agreement (without reference to the exhibits, annexes, and schedules to this Agreement) and the exhibits, annexes, and schedules hereto, this Agreement (without
reference to the exhibits, annexes, and schedules to this Agreement) shall govern, provided that, in the event the terms and conditions set forth in the Restructuring Term Sheet
and in this Agreement are inconsistent, the Restructuring Term Sheet shall control, except that with respect to Section 15, this Agreement shall control.
 

16.03. Further Assurances. Subject to the other terms of this Agreement, the Parties agree to use their commercially reasonable efforts to execute and deliver such other
instruments and perform such acts, in addition to the matters specified in this Agreement, as may be reasonably appropriate or necessary, or as may be required by order of the
Bankruptcy Court, from time to time, to effectuate the Restructuring Transactions, as applicable.
 

16.04. Complete Agreement . Except as otherwise explicitly provided in this Agreement, this Agreement constitutes the entire agreement among the Parties with
respect to the subject matter of this Agreement and supersedes all prior agreements, oral or written, among the Parties with respect thereto. The Parties acknowledge and agree
that they are not relying on any representations or warranties with respect to the subject matter of this Agreement other than as set forth in this Agreement.
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16.05. GOVERNING LAW; SUBMISSION TO JURISDICTION; SELECTION OF FORUM. THIS AGREEMENT IS TO BE GOVERNED BY AND

CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH
STATE, WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF.
 

(a) By its execution and delivery of this Agreement, each Party irrevocably and unconditionally agrees for itself that any legal action, suit or proceeding against it with
respect to any matter under or arising out of or in connection with this Agreement or for recognition or enforcement of any judgment rendered in any such action, suit or
proceeding, may be brought in any state or federal court of competent jurisdiction in New York County, State of New York, and by execution and delivery of this Agreement,
each of the Parties hereby: (i) irrevocably accepts and submits itself to the nonexclusive jurisdiction of such court, generally and unconditionally, with respect to any such
action, suit or proceeding; and (ii) waives any objection to laying venue in any such action, suit or proceeding.
 



(b) Notwithstanding the foregoing, if the Chapter 11 Cases are commenced, nothing shall limit the authority of the Bankruptcy Court to hear any matter related to or
arising out of this Agreement, and each Party irrevocably and unconditionally consents to the jurisdiction and venue of the Bankruptcy Court to hear and determine such matters
during the pendency of the Chapter 11 Cases and hereby waives any objection that the Bankruptcy Court is an inconvenient forum or does not have jurisdiction over any Party
to this Agreement.
 

16.06. TRIAL BY JURY WAIVER. EACH PARTY TO THIS AGREEMENT IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
 

16.07. Execution of Agreement . This Agreement may be executed and delivered in any number of counterparts and by way of electronic signature and delivery, each
such counterpart, when executed and delivered, shall be deemed an original, and all of which together shall constitute the same agreement. Except as expressly provided in this
Agreement, each individual executing this Agreement on behalf of a Party has been duly authorized and empowered to execute and deliver this Agreement on behalf of said
Party. No Party or its advisors shall disclose to any Person or Entity (including, for the avoidance of doubt, any other Party) the holdings information of any Consenting
Stakeholder without such Consenting Stakeholder’s prior written consent; provided that signature pages executed by Consenting Stakeholders shall be delivered to (a) all
Consenting Stakeholders in redacted form that removes the details of such Consenting Stakeholder’s holdings of the Company Claims/Interests listed thereon and (b) the
Debtors, their counsel and the Senior Secured Creditor Advisors in unredacted form (to be held on a professionals’ eyes-only basis). Any public filing of this Agreement, with
the Bankruptcy Court or otherwise shall not include signature pages of Consenting Stakeholders unless specifically required by the Bankruptcy Court.
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16.08. Rules of Construction. This Agreement is the product of negotiations among the Parties, and in the enforcement or interpretation of this Agreement, is to be

interpreted in a neutral manner, and any presumption with regard to interpretation for or against any Party by reason of that Party having drafted or caused to be drafted this
Agreement, or any portion of this Agreement, shall not be effective in regard to the interpretation of this Agreement. The Parties were each represented by counsel during the
negotiations and drafting of this Agreement and continue to be represented by counsel.
 

16.09. Successors and Assigns; Third Parties. This Agreement is intended to bind and inure to the benefit of the Parties and their respective successors and permitted
assigns, as applicable. There are no third-party beneficiaries under this Agreement and the rights or obligations of any Party under this Agreement may not be assigned,
delegated, or transferred to any other person or Entity except as set forth in Section 9.

 
16.10. Notices. All notices hereunder shall be deemed given if in writing and delivered by electronic mail to the following addresses (or at such other addresses as shall

be specified by like notice):
 

(a) if to a Company Party, to:
 

Airspan Networks Holdings, Inc.
777 Yamato Road
Boca Raton, Florida 33431
Attn: David Brandt
E-mail: dbrant@airspan.com
 
with copies to:
 
Dorsey & Whitney LLP
 
E-mail: DW-Airspan-Rx@dorsey.com
 

(b) if to a Consenting Senior Secured Creditor, to the address set forth on its signature page hereto or such Consenting Senior Secured Creditor’s Transfer Agreement
or Joinder, as applicable
 

with copies to:
 
Davis Polk & Wardwell LLP
 
Email: airspan.dpw@davispolk.com

 
(c) if to a Consenting Subordinated Term Loan Lender, to the address set forth on its signature page hereto or such Consenting Subordinated Creditor’s Transfer

Agreement or Joinder, as applicable.
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with copies to:
 
Sidley Austin LLP
 
ATTN: Anthony Grossi; Jason Hufendick
Email: agrossi@sidley.com; jhufendick@sidley.com
 

(d) if to the Consenting Subordinated Convertible Noteholder, to the address set forth on its signature page hereto or such Subordinated Convertible Noteholder’s
Transfer Agreement.

 
16.11. Independent Due Diligence and Decision Making. Each Consenting Stakeholder hereby confirms that its decision to execute this Agreement has been based

upon its independent investigation of the operations, businesses, financial and other conditions, and prospects of the Company Parties.
 
16.12. Enforceability of Agreement. Each of the Parties, to the fullest extent permitted by law, waives any right to assert that the exercise of termination rights under

this Agreement is subject to the automatic stay provisions of the Bankruptcy Code, and expressly stipulates and consents hereunder to the prospective modification of the
automatic stay provisions of the Bankruptcy Code for purposes of exercising termination rights under this Agreement, to the extent the Bankruptcy Court determines that such
relief is required.

 
16.13. Waiver. If the Restructuring Transactions are not consummated, or if this Agreement is terminated for any reason, the Parties fully reserve any and all of their

rights. Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence, this Agreement and all negotiations relating to this Agreement shall not be



admissible into evidence in any proceeding other than a proceeding to enforce its terms or the payment of damages to which a Party may be entitled under this Agreement.
 
16.14. Specific Performance. It is understood and agreed by the Parties that money damages would be an insufficient remedy for any breach of this Agreement by any

Party, and each non-breaching Party shall be entitled to seek specific performance and injunctive or other equitable relief (without the posting of any bond and without proof of
actual damages) as a remedy of any such breach, including an order of the Bankruptcy Court or other court of competent jurisdiction requiring any Party to comply promptly
with any of its obligations hereunder.
 

16.15. Relationship Among Parties. Notwithstanding anything herein to the contrary, (a) the duties and obligations of the Parties under this Agreement shall be
several, not joint; (b) no Party shall have any responsibility by virtue of this Agreement for any trading by any other entity; (c) no prior history, pattern, or practice of sharing
confidences among or between the Parties shall in any way affect or negate this Agreement; (d) the Parties hereto acknowledge that this Agreement does not constitute an
agreement, arrangement, or understanding with respect to acting together for the purpose of acquiring, holding, voting, or disposing of any equity securities of the Company
Parties and the Parties do not constitute a “group” within the meaning of Rule 13d-5 under the Securities Exchange Act of 1934, as amended; and (e) none of the Consenting
Stakeholders shall have any fiduciary duty, any duty of trust or confidence in any form, or other duties or responsibilities in any kind or form to each other, the Company Parties
or any of the Company Party’s other creditors or stakeholders, including as a result of this Agreement or the Restructuring Transactions.
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16.16. Several, Not Joint, Claims. Except where otherwise specified, the agreements, representations, warranties, and obligations of the Parties under this Agreement

are, in all respects, several and not joint.
 
16.17. Severability and Construction. If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid, or unenforceable, the

remaining provisions shall remain in full force and effect if essential terms and conditions of this Agreement for each Party remain valid, binding, and enforceable.
 
16.18. Capacities of Consenting Stakeholders. Each Consenting Stakeholder has entered into this Agreement on account of all Company Claims/Interests that it holds

(directly or through discretionary accounts that it manages or advises) and, except where otherwise specified in this Agreement, shall take or refrain from taking all actions that
it is obligated to take or refrain from taking under this Agreement with respect to all such Company Claims/Interests.

 
16.19. Remedies Cumulative. All rights, powers, and remedies provided under this Agreement or otherwise available in respect of this Agreement at Law or in equity

shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not preclude the simultaneous or later exercise of any other
such right, power, or remedy by such Party.

 
16.20. Email Consents. Where a written consent, acceptance, approval, or waiver is required pursuant to or contemplated by this Agreement, including a written

approval by the Company Parties, the Required Consenting Senior Secured Creditors, or the Required Consenting Subordinated Creditors, such written consent, acceptance,
approval, or waiver shall be deemed to have occurred if, by agreement between counsel to the Parties submitting and receiving such consent, acceptance, approval, or waiver, it
is conveyed in writing (including by email) between each such counsel without representations or warranties of any kind on behalf of such counsel.

 
16.21. Disclosure; Publicity. Unless otherwise required by Law, the Company Parties shall submit drafts to the Senior Secured Creditor Advisors of any press releases

and public documents that constitute disclosure of the existence or terms of this Agreement or any amendment to the terms of this Agreement prior to making any such
disclosure, and shall afford the Senior Secured Creditor Advisors a reasonable opportunity under the circumstances to comment on such documents and disclosures and shall
incorporate any such reasonable comments in good faith. Except as required by Law, no Party or its advisors shall (a) use the name of any Consenting Stakeholders in any
public manner (including in any press release) with respect to this Agreement, the Restructuring Transactions, or any of the Definitive Documents or (b) disclose to any Entity
(including, for the avoidance of doubt, any other Consenting Stakeholder), other than advisors to the Company Parties, the principal amount or percentage of any Company
Claims/Interests held by any Consenting Stakeholders without such Consenting Stakeholder’s prior written consent (it being understood and agreed that each Consenting
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Stakeholder’s signature page to this Agreement shall be redacted to remove the name of such Consenting Stakeholders and the amount and/or percentage of Company
Claims/Interests held by such Consenting Stakeholder to the extent this Agreement is filed on the docket maintained in the Chapter 11 Cases or otherwise made publicly
available); provided, however, that (x) if such disclosure is required by Law, and to the extent reasonably practicable and not otherwise prohibited by Law, the disclosing Party
shall afford the relevant Consenting Stakeholder a reasonable opportunity to review and comment in advance of such disclosure and such Party shall take all reasonable
measures to limit such disclosure and (y) the foregoing shall not prohibit the disclosure of the aggregate percentage or aggregate principal amount of Company Claims/Interests
held by the Consenting Stakeholders of the same class, collectively. Notwithstanding the provisions in this Section 16.21, (1) any Party may disclose the identities of the other
Parties in any action to enforce this Agreement or in any action for damages as a result of any breaches hereof and (2) any Party may disclose, to the extent expressly consented
to in writing in advance by a Consenting Stakeholder, such Consenting Stakeholder’s identity and individual holdings.
 
Section 17. DIP Backstop Commitments
 

(a) Subject to the termination rights set forth in Section 12.01 and subject to the conditions described herein and in the DIP Credit Agreement, each of the DIP
Backstop Parties hereby commits to provide, severally but not jointly, a portion of the DIP Facility in an amount equal to the DIP Backstop Commitment of such DIP Backstop
Party as set forth on Exhibit E.
 
Section 18. Equity Backstop Commitments
 

(a) Each of the Equity Backstop Parties hereby commits, severally and not jointly, to backstop the New Money Common Equity Investment Opportunity, up to an
amount, in aggregate, that is equal to the sum of (i) all obligations due and owing on the Plan Effective Date under the DIP Facility, plus (ii) $20,000,000 in a manner consistent
with the Restructuring Term Sheet (and provided, for the avoidance of doubt, that the New Money Common Equity Investment Opportunity shall not exceed $95,000,000 in
total). Each Equity Backstop Party’s percentage allocation of the Equity Backstop Commitments shall be as set forth on Exhibit F.
 

(b) As consideration for the Equity Backstop Commitments, the Company Parties collectively agree to pay to the Equity Backstop Premium. The Equity Backstop
Premium shall be fully earned, nonrefundable and non-avoidable upon execution of this Agreement and shall be paid free and clear of any withholding or deduction on account
of taxes except to the extent required by applicable law.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year first above written.

 



 
[Signature Page Follows.]
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AIRSPAN NETWORKS INC.
AIRSPAN NETWORKS HOLDINGS INC.
AIRSPAN IP HOLDCO LLC
AIRSPAN NETWORKS (SG) INC.
 
By: /s/ Glenn Laxdal  
Name: Glenn Laxdal  
Title: President and Chief Executive Officer  
 
 

[Company Parties Signature Page]
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[Creditor signature pages on file with the Company.]
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EXHIBIT A

 
Company Parties

 
1. Air span Networks Inc.

 
2. Airspan Networks Holdings Inc.

 
3. Air span IP Holdco LLC

 
4. Air span Networks (SG) Inc.
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EXHIBIT B

 
Restructuring Term Sheet
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EXECUTION VERSION

 
Airspan Networks Holdings, Inc.

Indicative Terms of Consensual Restructuring
 
This term sheet (this “Restructuring Term Sheet”) contains certain material terms and conditions of the proposed restructuring (the “Restructuring,” and the transactions
contemplated in connection therewith the “Restructuring Transactions”) of Airspan Networks Holdings, Inc. (“ANHI”) and certain of its direct and indirect subsidiaries
(together with ANHI, each, a “Company Party,” and collectively, and including any successors thereto, the “Company Parties” or “Airspan”). This Restructuring Term Sheet
shall be attached to the Restructuring Support Agreement by and among the Company Parties, the Consenting Senior Secured Creditors and the Consenting Subordinated
Creditors (each as defined in the Restructuring Support Agreement).
 
This Restructuring Term Sheet is neither an offer to buy or sell any security nor a solicitation of acceptances of a chapter 11 plan within the meaning of Section 1125 of the
United States Bankruptcy Code. Any such offer or solicitation will comply with all applicable securities laws and provisions of the United States Bankruptcy Code.
    

MATERIAL TERMS OF THE RESTRUCTURING

Overview of the Restructuring This Restructuring Term Sheet contemplates a consensually supported, prepackaged chapter 11 plan of reorganization (as
amended, restated, modified or otherwise supplemented, the “Plan”).



Treatment of Claims

DIP Claims Repaid in cash in full with the proceeds of the New Money Common Equity Investment Opportunity.

Treatment of Senior Secured Claims1 Each holder of Senior Secured Claims shall receive:
 
 (a) its pro rata share of 94.375% of new common equity interests of reorganized Airspan (“New Common Equity”),

subject to dilution on account of the MIP, the New Money Equity, the New Warrants and any backstop or other fees
or premiums to be paid in the form of New Common Equity; and

 
 (b) the right to participate (or for such holder’s affiliates to participate) in the New Money Common Equity Investment

Opportunity as set forth below.
 
For the avoidance of doubt, Senior Secured Claims shall not include any amounts “rolled-up” into the DIP Facility.

 
 
1 “Senior Secured Claims” shall include, after giving effect to the roll-up in connection with the DIP Facility, all claims in respect of principal, accrued interest, fees,

premiums, expenses, indemnities and other amounts arising under (i) that certain Fourth Amended and Restated Credit Agreement, dated as of December 22, 2023, by and
among the Company Parties party thereto, the lenders from time to time party thereto and DBFIB ANI LLC as administrative agent and collateral agent (the “Agent”) (the
“Senior Secured Term Loan Facility” and the term loans issued thereunder, the “Senior Secured Term Loans”) and (ii) that certain Senior Secured Convertible Note Purchase
and Guarantee Agreement, dated as of July 30, 2021, by and among New Beginnings Acquisition Corp., the Company Parties party thereto and the Agent (the “ Senior
Secured Convertible Note Purchase Agreement”), in each case, as may be amended, amended and restated, supplemented or modified from time to time.
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General Unsecured Claims Each allowed General Unsecured Claim shall be reinstated and paid in the ordinary course of business in accordance with the
terms and conditions of the particular transaction or agreement giving rise to such General Unsecured Claim, or otherwise
provided such treatment to render it Unimpaired.

Subordinated Claims2 Each holder of Subordinated Claims shall receive:

 (a) its pro rata share of 5.625% of the New Common Equity, subject to dilution on account of the MIP, the New Money
Equity, the New Warrants and any backstop or other fees or premiums to be paid in the form of New Common
Equity;

    
  (b) its pro rata share of the New Existing Subordinated Debt Warrants (as defined below); and
    
  (c) the right to participate (or for such holder’s affiliates to participate) in the New Money Common Equity Investment

Opportunity as set forth below.

Existing Common Stock Interests All Existing Common Stock Interests shall be canceled, released and extinguished and will be of no further force and effect.
Notwithstanding the foregoing, each holder Existing Common Stock Interests shall, in exchange for providing the third party
releases set forth in the Plan (each such holder, an “Eligible Holder”), receive its pro rata share (based on such holder’s
percentage ownership of Existing Common Equity relative to all Existing Common Equity outstanding) of $450,000 cash (the
“Equity Cash Pool”).
 

 Alternatively, each Eligible Holder may elect to receive, in lieu of a share of the Equity Cash Pool, its pro rata share (based on
such holder’s percentage ownership of Existing Common Equity relative to all Existing Common Equity outstanding) of New
Existing Equity Warrants; provided that, if more than 150 holders of Existing Common Equity elect to receive New Existing
Equity Warrants, no New Existing Equity Warrants shall be issued and all holders of Existing Common Equity shall instead
receive shares of the Equity Cash Pool.

 
 
2 “Subordinated Claims” shall include all claims arising under (i) that certain Convertible Note Purchase Agreement, dated as of August 6, 2015, by and between Airspan

Networks, Inc. and Golden Wayford Limited and (ii) that certain Term Loan Agreement, dated as of February 9, 2016, by and between Airspan Networks, Inc. and SoftBank
Group Capital Limited, in each case, as may be amended, amended and restated, supplemented or modified from time to time.
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 The Equity Cash Pool shall be ratably reduced in respect of (a) any holder of Existing Common Stock Interests that elect to
receive (and do receive) the New Existing Equity Interests and (b) any Existing Common Stock Interests that are not held by
Eligible Holders.
 

 Holders that are not Eligible Holders will have their Existing Common Stock Interests canceled for no consideration.

Other Restructuring Terms

DIP Facility The Consenting Senior Secured Creditors, along with any other applicable supporting holders of Senior Secured Claims, will
backstop 100% of a $55.5 million senior secured superpriority debtor-in-possession delayed draw term loan facility, which
will include: (a) $18.2 million of new-money loans (with $7.5 million available on an interim basis and the remainder
available on a final basis) and (b) a “roll up” of $37.3 million of Senior Secured Term Loans, which roll-up shall take effect
upon the initial closing of the DIP Facility (collectively, the “DIP Loans”).
 



 The DIP Facility shall be guaranteed by each Company Party that is a debtor in the chapter 11 cases and secured by
substantially all assets of such Company Parties, in each case on a superpriority basis customary for debtor-in-possession
financings, subject to a customary carve out. The DIP Facility shall have terms and conditions acceptable to the Required
Consenting Senior Secured Creditors, which shall include, without limitation, the following:
 

  ● Interest Rate: Same as Senior Secured Term Loans, all paid-in-kind.
    
  ● Maturity: 6 months, subject to earlier maturity upon consummation of the Plan, a sale of all or substantially all assets

of the Company Parties, conversion of the chapter 11 cases and other customary triggers.
    
  ● Commitment Premium: 3% of all DIP Obligations, earned upon entry of the Interim Order.
    
  ● Exit Premium: 3% of all DIP Obligations, payable at maturity, or earlier, with respect to any DIP Obligations that are

prepaid, repaid or refinanced prior to maturity.
  

Each holder of Senior Secured Claims shall have the opportunity to participate pro rata in the DIP Facility.
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 Adequate protection for holders of Senior Secured Claims will include superpriority liens and claims, expense reimbursement
and indemnification in favor of Required Consenting Senior Secured Creditors and other customary rights and protections.

New Money Common Equity Investment
Opportunity

On the effective date of the Plan (the “Effective Date”), Airspan shall consummate a new-money equity capital raise in an
amount of up to $95 million in aggregate (such new equity, the “New Money Common Equity”), which shall be backstopped,
up to an amount equal to the sum of (i) the amount of all obligations due and owing under the DIP Facility as of the Effective
Date, plus (ii) $20 million, by certain holders of Senior Secured Claims and, as applicable and acceptable to Required
Consenting Senior Secured Creditors, one or more third-party strategic partners or other investors (such parties, the “Equity
Backstop Parties”).
 

 The price per share of the New Money Common Equity will be based on an indicative enterprise value of Airspan of $86.0
million, (a) prior to taking into account the funding of the DIP Facility, the senior secured bridge liquidity extended by certain
of the Consenting Senior Secured Creditors from and after December 22, 2023 and the funding of New Common Equity and
(b) assuming an Effective Date of May 30, 2023 (the “New Money Equity Price”).
 

  ● Up to $90 million of the New Money Common Equity (to be reduced by any amounts committed by or otherwise
allocated to the Other Investors) will be offered for ratable participation by holders of Senior Secured Claims at the
New Money Equity Price.

    
  ● $5 million of New Money Common Equity will be offered for ratable participation by holders of Subordinated Claims

at the New Money Equity Price.
    
  ● Backstop Fee: In respect of $20 million of the total backstop commitments, the Equity Backstop Parties will receive a

10% backstop premium, payable in the form of New of New Money Common Equity issued at the New Money
Equity Price.

  
At the election of the Required Consenting Senior Secured Creditors, up to $20 million of aggregate backstop commitments
and/or participation in the New Money Common Equity Investment Opportunity may be allocated to one or more third-party
strategic partners or other investors. Any such allocation shall result in a corresponding reduction of the amount of New
Money Common Equity Investment Opportunity allocated to existing creditors.
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 The New Money Common Equity Investment Opportunity will be offered in the form of a rights offering or other subscription
process for applicable creditors. Equity Backstop Parties and their affiliates may use DIP Facility obligations to pay any and all
amounts in respect of the New Common Equity Investment Opportunity and backstop commitments in lieu of cash.

New Warrants Reorganized Airspan will issue (as applicable based on Plan acceptance and treatment elections) new warrants (the “New
Warrants”), consisting of and exercisable into (i) if applicable based on Plan acceptance and treatment elections, up to 3 % of
New Common Equity (reduced ratably for the holders of Existing Common Equity interests that do not elect to receive New
Warrants) (the “New Existing Equity Warrants”) and (ii) 6.25% of New Common Equity to holders of Subordinated Claims
on a pro rata basis on a fully diluted basis with customary anti-dilution protection (the “New Existing Subordinated Debt
Warrants”).
 

 The New Warrants will consist of two tranches, with each applicable holder receiving its pro rata share of each tranche:
 

    ○ Tranche 1: New Warrants with aggregate equity strike price to equal an implied share price using a post-
transaction enterprise value equal to $178 million.

      
    ○ Tranche 2: New Warrants with aggregate equity strike price to equal an implied share price using a post-

transaction enterprise value equal to $250 million.
      
  ● Exercise Period: Five years following the Effective Date.
    
  ● Voting Rights: The New Warrants will have no voting rights prior to exercise.
    
  ● Settlement: Net share settlement.
    



 The New Existing Equity Warrants will consist of (i) Tranche 1 New Warrants for up to 1% of New Common Equity and (ii)
Tranche 2 New Warrants for up to 2% of New Common Equity.
 
The New Existing Subordinated Debt Warrants will consist of (i) Tranche 1 New Warrants for up to 3.125% of New
Common Equity and (ii) Tranche 2 New Warrants for up to 3.125% New Common Equity.
 
The documents governing the New Existing Subordinated Debt Warrants shall be acceptable to the Required Consenting
Senior Secured Creditors and reasonably acceptable to the Required Consenting Subordinated Creditors.
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MIP / KERP  ● MIP: Up to 10% of New Common Equity, to be structured and approved by the board of directors of reorganized
Airspan; provided that the Required Consenting Senior Secured Creditors will engage with the Company Parties in
good faith to determine an initial set of allocations.
 

  ● KERP: The Required Consenting Senior Secured Creditors and the Company Parties will discuss in good faith
adoption of a key-employee retention plan to provide cash-based retention payments to non-insiders.

Definitive Documents All documents necessary to effectuate the Restructuring, including, without limitation, the Plan, the disclosure statement
therefor, any pleadings of the Company Parties relating to “first day” or other relief, any support agreements, any governance
documents and any definitive documentation governing the debt and equity instruments and investments described herein
(including covenants, representations and warrants, conditions and similar terms to be negotiated) shall be in form and
substance (a) acceptable to the Required Consenting Senior Secured Creditors and (b) reasonably acceptable to Required
Consenting Subordinated Creditors solely to the extent of any terms or conditions in any such documents that relate to the plan
treatment of the Subordinated Claims (solely to the extent described herein or otherwise affecting the material economic and
legal terms thereof); provided that the Required Consenting Subordinated Creditors’ rights with respect to New Common
Equity and their status as a holder thereof (including as related to governance) shall be no more expansive than the rights
customarily given to junior creditors receiving similarly sized equity distributions in comparable restructuring transaction;
provided, further, that the foregoing rights in favor of the Required Consenting Subordinated Creditors shall also apply to each
Consenting Subordinated Creditor, solely to the extent that such Consenting Subordinated Creditor is being treated in a manner
that is (x) inconsistent with this Term Sheet and (y) materially adverse, relative to the treatment of all Consenting Subordinated
Creditors, taken as a whole.

Access/Diligence; Compliance with
Existing Obligations

The Company Parties shall provide ongoing access to the Consenting Senior Secured Creditors and its advisors for continued
due diligence regarding financial, operational and strategic matters.

Milestones Milestones to be agreed, but including (a) filing of the Company Parties’ chapter 11 cases and prepackaged Plan by no later
than March 31, 2024 and (b) occurrence of Effective Date by no later than May 30, 2024.
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Governance Size and composition of reorganized Airspan board of directors (and all committees thereof) to be determined by the Required
Consenting Senior Secured Creditors.
 
The principal terms of the corporate governance of reorganized Airspan shall be determined by the Required Consenting
Senior Secured Creditors, subject to customary minority protections commensurate with the amount and form of any minority
equity interests held by parties other than the Required Consenting Senior Secured Creditors.

Tax Matters The Restructuring Transactions shall be implemented in a tax-efficient and cost-effective manner that is acceptable in form and
substance to the Required Consenting Senior Secured Creditors and the Company Parties; Airspan may also seek sell-down
orders to protect tax attributes during bankruptcy, as acceptable to the Required Consenting Senior Secured Creditors.

Releases The Plan shall contain customary mutual release provisions (including third-party releases) in favor of the Consenting Senior
Secured Creditors, the Consenting Subordinated Creditors and certain other parties consenting to the Restructuring
Transaction, subject to customary carve-outs for fraud, gross negligence and willful misconduct.

Fees and Expenses The Company Parties shall pay, on a current basis, all fees and expenses of (a) Consenting Senior Secured Creditors, (b) the
Consenting Subordinated Term Loan Lenders (as defined in the Restructuring Support Agreement) up to $350,000 and the
Consenting Subordinated Noteholder (as defined in the Restructuring Support Agreement), up to $45,000.
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EXHIBIT C

 
Provision for Transfer Agreement

 
The undersigned (“Transferee”) hereby acknowledges that it has read and understands the Restructuring Support Agreement, dated as of March 29, 2024 (the

“Agreement”),1 by and among Airspan Networks Holdings, Inc. and the other Company Parties bound thereto and the Consenting Stakeholders, including [____], the
transferor to the Transferee of any Company Claims/Interests (each such transferor, a “Transferor”), and agrees to be bound by the terms and conditions thereof (x) to the
extent the Transferor was thereby bound and (y) with respect to any and all Company Claims/Interests the Transferee may hold prior to the consummation of the Transfer
contemplated hereby, and shall be deemed a “Consenting Stakeholder” under the terms of the Agreement.
 

The Transferee specifically agrees to be bound by the terms and conditions of the Agreement and makes all representations and warranties contained therein as of the
date of the Transfer, including the agreement to be bound by the vote of the Transferor if such vote was cast before the effectiveness of the Transfer discussed herein.



 
Date Executed:
 
  
Name:   
Title:   
Address:   
E-mail address(es):  
 
Aggregate Amounts Beneficially Owned or Managed on Account of:

Claims/Existing Interests Amount Transferor

Senior Secured Claims $  

Subordinated Claims $  

Existing Interests in Company Parties   
 
 
1 Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in the Agreement.
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EXHIBIT D

 
Form of Joinder

 
The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands the Restructuring Support Agreement, dated as of March 29, 2024 (the

“Agreement”),1 by and among Airspan Networks Holdings, Inc. and the other Company Parties bound thereto and the Consenting Stakeholders, and agrees to be bound by the
terms and conditions thereof to the extent the other Parties are thereby bound, and shall be deemed a “Consenting Stakeholder” under the terms of the Agreement.
 

The Joinder Party specifically agrees to be bound by the terms and conditions of the Agreement and makes all representations and warranties contained therein as of
the date hereof and any further date specified in the Agreement.
 
Date Executed:
 
  
Name:   
Title:   
Address:   
E-mail address(es):  
 
Aggregate Amounts Beneficially Owned or Managed on Account of:

Claims/Existing Interests Amount Transferor

Senior Secured Claims $  

Subordinated Claims $  

Existing Interests in Company Parties   
 
 
1 Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in the Agreement.
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EXHIBIT E

 
DIP Backstop Commitments

 
 

[Exhibit on file with the Company.]
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EXHIBIT F

 
Equity Backstop Commitments

 
 

[Exhibit on file with the Company.]
 

53



 
Exhibit 99.1

 
AIRSPAN TO RECEIVE UP TO $95 MILLION IN NEW EQUITY FINANCING AND ELIMINATE ALL EXISTING FUNDED DEBT

 
Enters Agreement with Creditors to Strengthen Financial Foundation and Right-Size Balance Sheet

 
Airspan Will Become Private Company with Strong Balance Sheet and Greater Financial Flexibility Majority-Owned by Fortress

 
Will Operate in Normal Course While Implementing Prepackaged Recapitalization on an Expedited Basis with Full Support of all Major Creditors

 
Secures Commitment for Over $53 Million of DIP Financing to Support Operations

 
BOCA RATON, Fla., March 31, 2024 – Airspan Networks Holdings Inc. (NYSE American: MIMO) (“Airspan” or the “Company”), a provider of ground-breaking, disruptive
software and hardware for 5G networks and a pioneer in end-to-end Open RAN, private network and air-to-ground connectivity solutions, today announced that it has entered
into a Restructuring Support Agreement (the “Agreement”) with certain funds managed by Fortress Investment Group (“Fortress”) and several of its other key financial
stakeholders to position Airspan for long-term success through up to $95 million of new equity financing and the elimination of all the Company’s existing funded debt.
 
“This support agreement is the culmination of a strategic review process, and we believe it is the best path forward for Airspan to continue providing exceptional services and
products to our customers worldwide,” said Glenn Laxdal, President and Chief Executive Officer at Airspan. “By strengthening the Company financially with new capital and a
debt-free balance sheet, we will be better positioned to execute our plan to capitalize on the significant growth opportunities across our public and private network markets. We
appreciate the support and engagement of all of our stakeholders as we build Airspan for the future.”
 
“Airspan provides a critical, next-generation suite of solutions for the broader telecommunications industry and possesses an invaluable intellectual property portfolio to protect
its innovations,” said Drew McKnight, Co-Chief Executive Officer and Managing Partner at Fortress. “We are excited about the Company’s long-term growth opportunities.
Our significant commitments through this Agreement reflect our conviction that a recapitalized Airspan can further solidify its leadership position within the wireless industry.
We look forward to continuing to support the Company’s talented management team throughout this process and in the future.”
 
Airspan and its U.S. subsidiaries have filed voluntary prepackaged Chapter 11 proceedings in the United States Bankruptcy Court for the District of Delaware (the “Court”) in
order to implement the Agreement, that has received support from 97.4% of the Company’s funded debt creditors. Airspan will operate its business without disruption through
this process, safeguarding its commitment to employees, customers, and suppliers. The Company expects to complete the process on a highly expedited basis and obtain court
approval of the transaction in as soon as the next 30-45 days, resulting in Airspan becoming a private company majority-owned by Fortress affiliates after receiving certain
governmental and regulatory consents. Consummation of the transactions set forth in the Agreement is subject to satisfaction of certain customary closing conditions.
 

 

 

 
Airspan has received a commitment from Fortress affiliates for over $53 million in debtor-in-possession (“DIP”) financing, which combined with the Company’s cash on hand,
is expected to provide sufficient capital during the restructuring process to support Airspan’s operations. The DIP financing is subject to Court approval and the satisfaction of
specified closing conditions.
 
Airspan is filing a number of customary “first day” motions with the Court to enable it to continue uninterrupted operations during the financial restructuring, including to
continue paying employee wages and providing benefits to employees, and to pay vendors and suppliers in full in the ordinary course of business.
 
As part of the transaction, Airspan’s existing common stockholders will have the opportunity to receive in exchange for their shares their pro rata share of a total of $450,000 or,
at their election, warrants in lieu of cash; provided, that if more than 150 shareholders elect to receive warrants, no warrants will be issued.
 
Additional information about Airspan’s restructuring process and proceedings is available at https://dm.epiq11.com/Airspan, by calling (888) 851-9531 or +1 (971) 251-2626
for calls originating outside of the U.S., or by sending an email to Airspan@epiqglobal.com.
 
Dorsey & Whitney LLP is serving as legal counsel to Airspan. VRS Restructuring Services, LLC is serving as Airspan’s financial advisor and Intrepid Investment Bankers
LLC is serving as Airspan’s investment banker. Davis Polk & Wardwell LLP is serving as legal counsel to Fortress.
 
About Airspan
Airspan Networks Holdings Inc. is a U.S.-based provider of groundbreaking, disruptive software and hardware for 5G networks, and a pioneer in end-to-end Open RAN
solutions that provide interoperability with other vendors. As a result of innovative technology and significant R&D investments to build and expand 5G solutions, Airspan
believes it is well-positioned with 5G indoor and outdoor, Open RAN, private networks for enterprise customers and industrial use applications, fixed wireless access (FWA),
Air-To-Ground, Neutral Host Networks and Utilities solutions to help mobile network operators of all sizes deploy their networks of the future, today. With over one million
cells shipped to 1,000 customers in more than 100 countries, Airspan has global scale. For more information, visit www.airspan.com.
 
About Fortress Investment Group
Fortress Investment Group LLC is a leading, highly diversified global investment manager. Founded in 1998, Fortress had $48.0 billion of assets under management as of
December 31, 2023 on behalf of over 1,900 institutional clients and private investors worldwide across a range of credit and real estate, private equity and permanent capital
investment strategies.
 
Cautionary Statement Regarding Forward-Looking Statements
This news release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not
limited to, statements about Airspan’s ability to obtain equity and DIP financing from Fortress and its affiliates, and other statements identified by words such as “will likely
result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “believe,” “intend,” “plan,” “projection,” “outlook” or words of similar meaning. Any such forward-
looking statements are based upon the current beliefs and expectations of Airspan’s management and are inherently subject to significant business, economic and competitive
uncertainties and contingencies, many of which are difficult to predict and generally beyond Airspan’s control.
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Actual results, performance or achievements may differ materially, and potentially adversely, from any forward-looking statements and the assumptions on which those
forward-looking statements are based. There can be no assurance that the data contained herein is reflective of future performance to any degree. You are cautioned not to place
undue reliance on forward-looking statements as a predictor of future performance as projected financial information and other information are based on estimates and
assumptions that are inherently subject to various significant risks, uncertainties and other factors, many of which are beyond Airspan’s control. For further information
identifying important factors that could cause actual results to differ materially from those anticipated in the forward-looking statements, please refer to the Risk Factors section
of Airspan’s Annual Report on Form 10-K for the year ended December 31, 2022, filed with the US Securities and Exchange Commission. All information set forth herein



speaks only as of the date hereof in the case of information about Airspan or the date of such information in the case of information from persons other than Airspan, and
Airspan disclaims any intention or obligation to update any forward-looking statements as a result of developments occurring after the date of this communication.
 
Contacts
 
Media:
Jonathan Gasthalter/Mark Semer/Grace Cartwright
Gasthalter & Co.
(212) 257-4170
Airspan@gasthalter.com
 
Investor Relations:
Brett Scheiner
561-893-8660
IR@airspan.com
 

3


