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CAUTIONARY STATEMENT RELATED TO FORWARD LOOKING STA TEMENTS

This Quarterly Report on Form 10-Q includes forwdodking statements as defined within Section 2f7the Securities Act of
1933, as amended, and Section 21E of the Secutkelsange Act of 1934, as amended, relating tormegerevenue composition,
market and economic conditions, demand and pritiegds, future expense levels, competition and tir@rospects in our industry,
trends in average selling prices and gross margpreduct and infrastructure development, market alednand acceptance, the
timing of and demand for next generation productsstomer relationships, tax rates, employee retegjche timing of and cost
savings from restructuring activities, restructugicharges, and the level of expected future capital research and development
expenditures. Such forward-looking statements ased on the beliefs of, estimates made by, andmattmon currently available to
Powerwave Technologies, Inc.’s (“Powerwave” or tli@ompany”) management and are subject to certasks, uncertainties and
assumptions. Any other statements contained hgieaiuding without limitation statements to theeeff that Powerwave or
management “estimates,” “expects,” “anticipates,’plans,” “believes,” “projects,” “continues,” “may,” “will,” “could,” or
“would” or statements concerning “potential” or “oportunity” or variations thereof or comparable teimology or the negative
thereof) that are not statements of historical fast also forward-looking statements. The actuautes of Powerwave may vary
materially from those expected or anticipated iasth forward-looking statements. The realizatioaumh forward-looking statements
may be impacted by certain important unanticipatectors, including those discussed under PartdmtlA, Risk Factors. Because
of these and other factors that may affect Poweelagperating results, past performance shouldb®tonsidered as an indicator
of future performance, and investors should nothistrical results to anticipate results or trenidsfuture periods. We undertake no
obligation to publicly release the results of amyisions to these forward-looking statements thay e made to reflect events or
circumstances after the date hereof or to refléet dccurrence of unanticipated events. Readerslghmarefully review the risk
factors described in this and other documents Baterwave files from time to time with the Seasititnd Exchange Commission,
including subsequent Current Reports on Form 8-Kaerly Reports on Form 10-Q and Annual Report$-orm 10-K.

”ou "o«

HOW TO OBTAIN POWERWAVE SEC FILINGS

All reports filed by Powerwave with the SEC areiklde free of charge via EDGAR through the SEC sitebat www.sec.gov.
In addition, the public may read and copy materfded by the Company with the SEC at the SEC’dipugference room located at
100 F Street, N.E., Washington, D.C. 20549. Poweenaso provides copies of its Forms 8-K, 10-KQ@,(Proxy Statement Annual
Report, and amendments thereto, at no charge ®stovs upon request and makes electronic copiés ofost recently filed reports
available through its website at www.powerwave.e@nsoon as reasonably practicable after filing sowdterial with the SEC.



PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share data)

April 4, January 3,
2010 2010
ASSETS
Current assets:
Cash and cash equUIVAIENTES ...........uuuiii e eaes $ 63,03( $ 60,43¢
RS (g To1 (=T [ o= L] o PP 2,54; 2,60(
Accounts receivable, net of allowance for salesrrst and doubtful accounts of $7,0=
aNd $8,349, rESPECHVEIY ....cceeiiiiiiiiie s s sttt e ettt e e s mmen e e e s s enbbee e e e e e nneees 111,93t 142,94¢
Y 7=T 1 (o] 1= PR 59,83: 60,54«
Prepaid expenses and other CUTeNt ASSELS .....ccceeiiiiiiiiiiiiiiiiiiiiie e e 29,56¢ 21,33¢
Deferred INCOME tAXES .. ..uiiiiiiiiieie e ettt ee e e e e e e e e e s e e e s e e e 6,44¢ 6,44¢
TOtal CUIMTENT ASSELS ... ettt e e e e e e e e s 273,36( 294,31!
Property, plant and equUIPMENt, NEL ... mmrmn e e e e e e aaaees 85,39 89,88:
L@ (g1 g T oY £ PP PP PPRPRTPP 6,14 5,65¢
TOT AL ASSETS .. iiiiiiiei ittt ettt et e ettt e e e s s bbbttt e e e s nb b e e e e e s s s st e e e e e e s snneneeeens $ 364,89 $ 389,85
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
ACCOUNES PAYADIE.......viiiiiiiiie ettt e e be e et be e st erae e $ 72,39¢ $ 81,83(
Accrued payroll and employee benefitS....... et 10,481 11,32:
Accrued reStrUCLUINNG COSES .....ciiiuieiirtemmmmmr e e e reeeeeeeeeeasesssssssssnnnenrrerrrrrreeeeaaeeeaeeesanan 1,14¢ 1,80z
Accrued expenses and other current ll@abilitieS. ..o 21,36 23,94¢
Total current abilties. ..ot 105,39 118,90:
(] oo I =1 410 1= o) PR T PP UUPUPUPRRRR 275,25: 268,98:
Other lIADIIILIES .....eeeeee ettt e et e e e e e e e e e et e e e e e e e e aaeaeeaesaaaannas 1,33 1,35¢
Total lIADIltES ...t 381,98 389,24(
Commitments and contingencies (Notes 8 and 9)
Shareholders’ equity (deficit):
Preferred Stock, $0.0001 par value, 5,000,000 stearthorized and no shares issuec
(o101 653 7= g T L1 o SRR PRRPI — —
Common Stock, $0.0001 par value, 250,000,000 sleautt®rized, 132,724,835 and
132,357,287 shares issued and outstanding, resp§Cti..............ooooeiiiieemeeeeeenn. 820,86t 825,35
Accumulated other comprehensive INCOME ... e oo e iee i, 8,13¢ 10,52:
Accumulated defiCit........uiiiiiieeee e (846,08:) (835,26¢)
Net shareholders’ equity (AefiCit) ... eemmereeeeeeiie e (17,08.) 612
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)..ccccoiiiiiiieeeiiiiireeens $ 364,89 $ 389,85.

The accompanying notes are an integral part ottheasolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(In thousands, except per share data)

Three Months Ended

April 4, March 29,
2010 200¢

[N [T EEST= 1= $ 114,473 $ 149,745
Cost of sales:

107015 i) o[ Lo Lo LS PR UUUPPTUPR 84,641 114,962

Intangible asset amMOItiZAtION .............uuimmmeer e eeeee e e e e e s ee e e e e e ee e s e e s e ennnnnes — 623

Restructuring and impairment Charges ... 21 1,408

TOtal COSE Of SAUIES ...t 84,662 116,993

LT (0TSl o] {0 {1 USSP 29,811 32,752
Operating expenses:

Sales and MArketing .. ..ottt e e e e e e e e e e eeeeaeas 9,395 9,741

Research and developmeNnt ...... ... e 14,276 15,147

General and adMINISIIALIVE .............eei e e e e e e e e e e e e e s e s eeeeeeees 11,274 12,099

Intangible asset aMOItiZAtION .............uuimmmeer e e eeee e e e e e s e e e e e e e e e ee e s e e s e nnnnnes — 327

Restructuring and impairment Charges ... 346 1,498

Total OPErating EXPENS .....cvviiiiiiieieieeeeeee ettt ettt e e s e e e e eaeeeeeerenns 35,29 38,81

OPEIALING 1OSS ..eeeeieeieeeee ettt ettt e e e e e e e e e e e e e e e aaab e e et e eeeaeaaaaaaaeaaesaeaaaannns (5,480 (6,060
Other iNCOME (EXPENSE), NEL .....uuiiiiiiiiiieeeeeretierrerrre e e e e reeaee e e e s e s s s s s rrrrreaaaaaaaaeaees (3,579 3,158
LOSS DEFOrE INCOME tAXES ... uuiiiiiiiiiiiii e eeeeee e e e e e e e e e e e s s e s n e eeeeees (9,055 (2,902
TaTeTo] galc e= D o] {01/ I3 o] o OSSPSR 1,763 1,470
Net loss (10,81¢) $ (4,372)
Loss per share, basic and diluted: ..........commmeeeeeeeeeeee e e e e $ (0.08) $ (0.03)
Shares used in the computation of loss per share:

[2F TS (o= TgTo o 1 0] 1= o F TP 132,423 131,491

The accompanying notes are an integral part okthessolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited)
(In thousands)

Three Months Ended

April 4, March 29,
2(10 200¢
NEE IOSS .uuitiiiieii ittt e e ettt e s e e e e e ettt e e e e e et b b e e e e e e e astbaeeeeeabbaeeeeeeabbreeeeeeaantbnraaaeaan $ (10,81¢) $ (4,372
Other comprehensive loss:
Foreign currncy translation adjustments, net of income t.......ccceeeeeiiiiiiiiiiiieenennnn, (2,387) (3,36¢4)
COMPIrENENSIVE [OSS ..ottt eeee et e et e e e e et bae e e e e e e eaaaeeas $ (13,20%) $ (7,736

The accompanying notes are an integral part oktheasolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)
Three Months Ended

April 4, March 29,
2010 200¢
CASH FLOWS FROM OPERATING ACTIVITIES:
NBE IOSS 1.ttt ettt ettt ettt i et et e et e e ett e e ebb e e ebbe e ebeeebeeeareeabbeeeaeeeebeeebeeabeeereeanreas $ (10818) $ (4372
Adjustments to reconcile net loss to net cash piexviby (used in) operating activities:
12T 0] (=T o1 = L1 S EEEPPRRRRR 4,637 4,749
F Y1410 ] 141 (1o ] o [ OO P U RRPU PP PTPRRPPPI 1,671 2,368
Non-cash restructuring and impairment charges.........ccccccvviiie e, 367 2,906
Provision for sales returns and doubtful CCOUNES n.....vvveiriiiieiic e 110 1,848
Provision for excess and 0bSolete INVENTOMES o iooveviiiieee e 2,427 694
Compensation costs related to stock-based awardS ..........ccccccooeiiiiiiiiiiiiiiieeeee. 965 899
Gain on repurchase of convertible debt ... — (3,368
Gain on exchange of convertible debt ... (484) —
Gain on disposal of property, plant and equipment ..., (92) 17
Gain on settlement of IIgatioN .......oooi i — (645)
Changes in operating assets and liabilities, natqtisitions:
ACCOUNLS TECEIVANIE ... e 29,250 33,477
T 1YY 0] (o =P (3,197 5,387
Prepaid expenses and other CUITeNt aSSEtS ....eeueeeiiiviiiiiiiiiiieeieeee e (8,978 (952)
ACCOUNES PAYADIE.......uiiiiiiiiiiiii e e e e e e e e e e e e s e e e e nnnnnes (8,23]) (30,835
Accrued expenses and other current llabilitieS...........vvevevviiiiiiie e (3,799 (6,178
Other NON-CUIMTENE ASSELS ......vviiiiiiieieeeecr ettt (78) 585
Other nokcurrent abilitiet. ... ..o e e e e (3) (76)
Net cash provided by operating activities 3,752 6,504
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and eqUIPMENt .. ..c.coae it (636) (1,687
RS 1 o (Yo [ o= T o PP 58 583
Proceeds from the sale of property, plant and @QEITE.............cooociiieeiiiiiiiee e 136 —
ACQUISItIONS, NEt Of CASACHUITE.......uuuiiiiiiiiiiiii ettt e e e e — 1,96(
Net cash provided by (used in) investing actiVitieS. ..........cccccceeeeeiiiiiiiiiiiiciees (442) 856
CASH FLOWS FROM FINANCING ACTIVITIES:
DEDE ISSUANCE COSES ...iiiiiiiiiei ettt ettt et e et e e e e e e e e e e e e b e e eeeeeeeas (1,2p1 —
Proceeds from stock-based compensation arrangements............ooooecivieiiiiiiiieeeeeeeaaenn 379 131
Repurchase of COMMON STOCK ..........uuuiiiiiemccrcr e e e e e e e e e e e e e e e e e s e e s e enennreees 4) —
Retirement of [0N-term dek...........ooviiii — (1,34%)
Net cash used in financing activities .......cccccce oo (886) (1,214
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALEMS .........ccccvveveennnee 167 (500)
NET INCREASE IN CASH AND CASH EQUIVALENTS ..ottt 2,591 5,646
CASH AND CASH EQUIVALENTS, beginning of PEriod...........cccccuviiiiiiieeeiiiiiieee e seiiieee e 60,439 46,906
CASH AND CASH EQUIVALENTS, end Of Period.......cceeiieiiiiiiiiiieiiiiiieee i $ 63030 $ 52,552
SUPPLEMENTAL CASH FLOW INFORMATION: ...ciiiiitieeme e e eeitieer e s ssiitee e e siiaen e neaeas
Cash paid for:
INEEIESE EXPENSE ..occciiiiiiiee e e e ettt e eeeeee e e e e et e e e e e st e e e e e e et b e e e e e e sabreeeeesaataeeeeesannraeeas $ 3,036 % 126
INCOIME TAXES ..ttt ettt ettt ettt rb e bbbt bt e sbe e et e e e sane e nane e e $ 4608 $ 1,559
SUPPLEMENTAL SCHEDULE OF NON-CASH ACTIVITIES: oeeeeiieiiiiiiiie et
Unpaid purchases of property and eqUIPMENT..........uuurieiiriiiereeeeeeeeiessessseveerreeeeeeeeeeeens $ 323 $ 660
Exchange of 1.875% Convertible Subordinated Notes2024 (see Note 4).........ccccvvvveeeeee. $.. 60,000 $ —

The accompanying notes are an integral part ottheasolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(Tabular amounts in thousands, except per share daj

Note 1. Nature of Operations

Powerwave Technologies Inc. (the “Company”) is abgl supplier of end-to-end wireless solutions Vareless
communications networks. The Company designs, naatwfes and markets antennas, boosters, combiogbiets,
shelters, filters, radio frequency power amplifiaespeaters, tower-mounted amplifiers, remote rédiad transceivers and
advanced coverage solutions for use in cellula§,FBG and 4G networks throughout the world.

Note 2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial stateméantkide the accounts of the Company and its whoilyred
subsidiaries. These financial statements have pegpared in accordance with accounting principkesegally accepted in
the United States of America for interim financiaformation and in accordance with the instructist@d=orm 10-Q and
Article 10 of Regulation S-X. Accordingly, they dwt include certain footnotes and financial preastoms normally
required under accounting principles generally ptax in the United States of America for complaétaricial statements.
The interim financial information is unaudited; hewer, it reflects all normal adjustments and adsrwéhich are in the
opinion of management considered necessary to geavifair presentation for the interim periods enésd. All significant
intercompany balances and transactions have beeimaied in the accompanying consolidated finarsialements.

The results of operations for the interim periods aot necessarily indicative of the results toelpected for the
future quarters or full year ending January 2, 2(fiscal 2010"). The accompanying consolidatedaficial statements
should be read in conjunction with the audited otidated financial statements included in the ComyfAmendment No.
1 to Annual Report on Form 10-K for the fiscal yeaded January 3, 2010.

New Accounting Pronouncements

In October 2009, the Financial Accounting StandaBdmrd (FASB) issued an update to Accounting Statsla
Codification (ASC) Topic 605;Revenue Recognition."This Accounting Standards Update (ASU) No. 2089-Multiple
Deliverable Revenue Arrangements — A ConsensuheofFASB Emerging Issues Task Forc@fovides accounting
principles and application guidance on whether iplgltdeliverables exist, how the arrangement shbeldeparated, and the
consideration allocated. This guidance eliminates requirement to establish the fair value of undetd products and
services and instead provides for separate revexnagnition based upon management’s estimate asetieg price for an
undelivered item when there is no other means terohéne the fair value of that undelivered itemeWous accounting
guidance required that the fair value of the uneeéd item be the price of the item either soldhiseparate transaction
between unrelated third parties or the price ctihfge each item when the item is sold separatelyheyvendor. This was
difficult to determine when the product was notiudlually sold because of its unique features. Unglevious accounting
guidance, if the fair value of all of the elemeintshe arrangement was not determinable, then reveras deferred until all
of the items were delivered or fair value was dateed.

In October 2009, the FASB issued an update to AB@ICT985,"Software.” This ASU No. 2009-14;Software —
Certain Revenue Arrangements that Include SoftviEesnents,” modifies the software revenue recognition guidattce
exclude from its scope tangible products that darttath software and non-software components tiattfons together to
deliver a product’'s essential functionality. Thesav updates are effective prospectively for reeeatrangements entered
into or materially modified in fiscal years begingion or after June 15, 2010. Early adoption mnitteed. The Company is
currently evaluating the potential impact of thetndards on its business, financial conditionrasdlts of operations.

Stock-Based Compensation

The Company accounts for stock-based compensatiagsdordance with accounting guidance now codifisdASC
Topic 718,“Compensation — Stock CompensationUnder the fair value recognition provision of ASGpic 718, stock-
based compensation cost is estimated at the gatmtbdsed on the fair value of the award. The Cosnpatimates the fair
value of stock options granted using the Black-&hdlerton option pricing model and a multiple optiaward approach.
The fair value of restricted stock awards is basedhe closing market price of the Company’s commsimek on the date of
grant. Stock-based compensation, adjusted fomattd forfeitures, is amortized on a straight-lxasis over the requisite
service period of the award, which is generallywtasting period.

8



POWERWAVE TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(Tabular amounts in thousands, except per share daj

Stock-based compensation expense was recognizedbllasvs in the consolidated statement of operations
(in thousands):

Three Months Ended

April 4, March 29,
201¢ 200¢

COSt OF SAIES ...viiciiecctie ettt et ettt et be e e eree s $ 107 $ 267

Sales and marketing expenses..............ccceeeee 38 90

Research and development EXPENSES........ o ceeeeeeeteeiaaaaaaaaaaeaaaaaa e s 191 247

General and adminiStrative EXPET ..........uciieiieiiiiieeeeeeeie e 62¢ 29t

Increase to operating loss before iNCOMe taxes o ooooeeviiiiiceeieeeeeennenn. 965 899

Income tax benefit recognized — —

INCrease t0 NELIOSS ....oooiiee e 965 $ 899
Increase to net loss per share:

BasiC and dilUtEd ..........c.eeiiuiiiii it eeeme ettt $ 0.01 $ 0.01

As of April 4, 2010, unrecognized compensation &ggerelated to the unvested portion of the Compastgck-based
awards and employee stock purchase plan was apmatedy $2.9 million, net of estimated forfeiturés$0.2 million, which
is expected to be recognized over a weighted-aeguagod of 1.4 years.

The Black-Scholes-Merton option valuation model waseloped for use in estimating the fair valuérafled options
that have no vesting restrictions and are fullygfarable. Option valuation methods require theuirgf highly subjective
assumptions including the weighted average ris&-fingerest rate, the expected life, and the exdestieck price volatility.
The weighted average risk-free interest rate wasroéned based upon actual U.S. treasury rates aare to ten year
horizon and the actual life of options granted. Tmmpany grants options with either a five yearteor year life. The
expected life is based on the Company’s actuabticstl option exercise experience. For the emplateek purchase plan,
the actual life of 6 months is utilized in this @alation. The expected life was determined basemh wtual option grant
lives over a 10 year period. The Company has atlizarious market sources to calculate the implieldtility factor
utilized in the Black-Scholes-Merton option valaatimodel. These included the implied volatilitylinéd in the pricing of
options on the Company’s Common Stock as well asittiplied volatility utilized in determining markeftices of the
Company’s outstanding convertible notes. UsingBleck-Scholes-Merton option valuation model, théneated weighted
average fair value of options granted during th&t fjuarter of fiscal years 2010 and 2009 were@@0d§ share and $0.43 per
share, respectively.

The fair value of options granted under the Comfsastock incentive plans during the first quarté2610 and 2009
was estimated on the date of grant according t@thek-Scholes-Merton option-pricing model utiligithe multiple option
approach and the following weighted-average assomgt

Three Months Ended

April 4, March 29,
2010 2009
Weighted average risk-free interest rate ... ..o, 2.5% 1.7%
Weighted average expected life (in Years)...cccccooiooiiiiieene e, 3.3 3.2
Expected StoCk VOIALIlItY .............eeueiiiiiiiiiiiiiiiii e 68 % 148%
DIVIAENA YIEI ..o None None



POWERWAVE TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(Tabular amounts in thousands, except per share daj

Note 3. Supplemental Balance Sheet Information

Inventories

Net inventories are as follows:

April 4, January 3,

201( 201(
Parts and COMPONENTS.......cciiiiiiiiiii i sttt e e e e e e e e $ 25,725 $ 27,937
Work-in-process 2,767 1,363
FiNISNEA QOOC ... i 31,34( 31,24«
TOtal INVENTOTIES ....eeeiievieee et $ 59,832 $ 60,544

Inventories are net of an allowance for excessalslete inventory of approximately $24.2 milliomda522.6 million
as of April 4, 2010 and January 3, 2010, respegtive

Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilitiesaaréollows:

April 4, January 3,
201( 201(
Accrued Warranty COSES .....ouiiiiiiiiiiiiii i ccmer et $ 6,752 $ 7,038
Otheraccrued expenses and other current liabi..............c.ccoeeeeiinnnn. 14,611 16,90¢
Total accrued expenses and other current liakslitie...................... $ 21,363 $ 23,946

Warranty

Accrued warranty costs are as follows:

Three Months Ended

April 4, March 29,
Description 201c¢ 200¢
Warranty reserve beginning balance ..., $ 7,038 $ 10,763
Reductions for warranty costs incurred.......ccceeo.oooooiiiiieeennnnnn, (3,089 (2,501
Warranty accrual related to current period saleS...........cccccceeeeee 2,803 1,444
Effectof eXChange rati..........cooeeeeiiiiiiiiiee e — (2)
Warranty reserve ending balance ............oeeeeiieeiveeeeesiniineeeeesnneen P 6,752 $ 9,704
Note 4. Financing Arrangements and Long-Term Debt
Long-term debt
April 4, January 3,
201¢ 201(

3.875% Convertible Subordinated Notes due 2021...........c..ccccoeee... $ 150,000 $ 150,000
1.875% Convertible Subordinated Notes due 2024...............cccceee 70,887 130,887

1.875% Convertible enior Subordinated Notes due 2C....................... 60,00( —
Y0 o] (o) - 1 PRSP 280,887 280,887
Less unamortized discot (5,63¢) (11,90¢)

Total long-term debt...........cceeiveeivr e $ 275,251 $ 268,983
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POWERWAVE TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(Tabular amounts in thousands, except per share daj

On March 15, 2010, the Company completed separatat@ly negotiated exchange agreements under wt€hO
million in aggregate principal amount of its outgtang 1.875% Convertible Subordinated Notes due42@®2e “Existing
Notes”) were exchanged for $60.0 million in aggtegarincipal amount of new 1.875% Convertible Ser8abordinated
Notes due 2024 (the “New Notes”). The New Notesewissued under an Indenture between the Companigsaer, and
Deutsche Bank Trust Company Americas, as trustee“(hdenture”). The New Notes are convertible itie Company’s
common stock at a conversion price of $1.70 pereshad accrue interest at an annual rate of 1.8%#%gh is payable
semi-annually on June 15 and December 15 of eagh geammencing on June 15, 2010. Holders may conkerNew
Notes at any time prior to the maturity date, whkhNovember 15, 2024. The Company may redeemdtes beginning on
November 21, 2012. Holders of the notes may redgihie Company to repurchase all or a portion af thaes for cash on
November 15, 2013, 2014 and 2019 at 100% of thecip@l amount of the notes, plus accrued and unipgdest up to but
not including the date of such repurchase. The gzoip may elect to automatically convert the Neweasdah whole or in
part at any time on or prior to the maturity ddtthe closing price of the Company’s Common Stoak Bxceeded 125% of
the conversion price then in effect for at leastra@ding days in any 30 day trading period. Howgifeghe Company elects
to automatically convert the New Notes in this mamit must make a cash payment to each holdar anzount equal to the
aggregate interest payments that would have begabfmon the New Notes from the last day througlckvinterest was
paid through November 15, 2011, discounted atriterést rate of US Treasury bonds with an equivaksmaining term to
November 15, 2011. Holders of the New Notes mayg edsjuire the Company to repurchase all or a pomibtheir New
Notes in the case of a change in control, as defim¢he Indenture. In the event of a repurchdsbeNew Notes as a result
of a change in control, under certain circumstantes Company may be obligated to issue additishates to holders as a
“make-whole premium” on the New Notes, which shamounts are set forth in a table to the Indentdiee Indenture was
not qualified under the Trust Indenture Act and@menpany does not expect to qualify the Indenture.

The exchange was accounted for as an extinguishofiehé Existing Notes. The difference betweenftievalue of
the Existing Notes and the carrying amount of tkistthg Notes, which included approximately $5.0liom in unamortized
debt discount, was recorded as a gain on extingnéshof convertible debt of $0.5 million, net ofaimortized debt issuance
costs of $0.3 million in the accompanying ConsdbdaStatement of Operations. In addition, $5.8iamllwas allocated to
the extinguishment of the equity component of tlestihg Notes, and was recorded as a reductiormongon stock in the
accompanying Consolidated Balance Sheet.

The following tables provide additional informatiabout the Company’s Existing Notes that are suittgeaccounting
guidance now codified as ASC Topic 470-2Debt with Conversion and Other Options”

April 4, January 3,
201¢ 201(
Carryingamoun of equity COMPONEL......cccceevuuiieeiiiiiiieeieee e e e eeran $ 49,70: $ 55,52¢
Liability component:
Principal @amOUNt..... ...t e e 70,881 130,88:
UNAMOITIZEN AISCOUN.....eiiiti it e et e e e e e e e e s e e e s e enanes (5,63¢) (11,90¢4)
Net CarryiNg AMOUNT .........uuieiiieiiieeae e emmiiee et e e e e e e e e e eeeeaaaaaeeas $ 65,251 $ 118,98:

Three Months Ended

April 4, March 29,
201( 200¢
Effective interest rate on liability COMPONENt ceeeeeceviiiiiiiiiiiiie 7.07% 7.07%
Contractual interest expense recognized ..........ccccuvuviiiiiiiiiiiiieiiaaeeeeeeeee $. 520 $ 733
Amortization of the discount on liability component................ccccouviiiiennee. $ 1,268 $ 1,667

The unamortized discount will be recognized usimg ¢ffective interest method through November 18,12 As of
April 4, 2010, the if-converted value of the ExigtiNotes did not exceed the principal amount.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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Credit Agreement

On April 3, 2009, the Company entered into a Crédjteement (the “Credit Agreement”), with Wells garCapital
Finance, LLC (formerly Wells Fargo Foothill, LLC)Wells Fargo”), as arranger and administrative agam the lenders
named therein (the “Lenders”). Pursuant to the €r&dreement, the Lenders made available to the gty a senior
secured revolving credit facility up to a maximufr$&0.0 million. Availability under the Credit Ageenent is based on the
calculation of the Company’s borrowing base asrafiin the Credit Agreement. The Credit Agreenmesecured by a first
priority security interest on a majority of the Cpamy’'s assets, including without limitation, allcaants, equipment,
inventory, chattel paper, records, intangibles,odépaccounts and cash and cash equivalents. Tdait@greement expires
on August 15, 2011. The Credit Agreement contaussammary affirmative and negative covenants foditifacilities of this
type, including limitations on the Company with pest to indebtedness, liens, investments, distohaf mergers and
acquisitions and dispositions of assets. The €rAdreement also includes financial covenants idiclg minimum
EBITDA and maximum capital expenditures that arpligable only if the availability under the Compé&njine of credit
falls below $20.0 million.

On March 11, 2010, the Company entered into AmemdrNeimber Two to the Credit Agreement with Wellsdea
which amendment updated the Credit Agreement tcerapbropriate references to and provisions folNée Notes.

On April 1, 2010, the Company entered into a Waivemendment Number Three to Credit Agreement and
Amendment Number Two to Security Agreement with M/élargo. This amendment amends certain provisainthe
Credit Agreement and Security Agreement enteradantApril 3, 2009, by and among the Company, theders and Wells
Fargo. The amendment waives certain technical ttefander the Credit Agreement relating to the Canys obligation to
deliver certain reports. In addition, the amendrmeakes minor changes to certain defined terms atifias the thresholds
for certain covenants.

As of April 4, 2010, the Company is in compliancéhaall covenants. As of April 4, 2010, the Compamad
approximately $31.7 million of availability undédret Credit Agreement, of which approximately $5.8iam was utilized by
outstanding letters of credit.

Note 5. Restructuring and Impairment Charges

2009 Restructuring Plan

In January 2009, the Company formulated and begamplement a plan to further reduce manufactuoagrhead
costs and operating expenses. As part of this pken,Company initiated personnel reductions in htthdomestic and
foreign locations, with primary reductions in thaitéd States, Finland and Sweden. These reductiens undertaken in
response to current economic conditions and thieafjlmacro-economic slowdown that began in the foqrtarter of 2008.
The Company finalized this plan in the fourth qaadf 2009; however, additional amounts may bewsatin 2010 related
to actions associated with this plan.

A summary of the activity affecting its accruedtresturing liability related to the 2009 Restrudtgy Plan for the first
quarter of 2010 is as follows:

Facility Closures

Workforce & Equipment
Reductions Write-downs Total
Balance at January 3, 2010...........cc.uvveccmmmmmereeeeeseinirneeen $ 501 $ — $ 501
AMOUNES ACCIUET........evviiieeiiiiiiie e rmeeeeeiee e, 264 10z 367
Amounts paid/incurred..............cooeeee i cemeee e (415) (103) (51¢)
Effects of exchange rates ..........cccccvvicceceeviiicinninnns 1 — 1
Balance at April 4, 2010.........cccoeeeiuves e e et $ 351 — 351

The costs associated with these exit activitiesewecorded in accordance with the accounting geielarow codified
as ASC Topic 420'Exit or Disposal Obligations.” Pursuant to this guidance, a liability for a cassociated with an exit or
disposal activity shall be recognized in the perindwhich the liability is incurred, except for @bility for one-time
employee termination benefits that is incurred ofiare. In the unusual circumstance in which fa@lue cannot be
reasonably estimated, the liability shall be re¢oeuh initially in the period in which fair value ©de reasonably estimated.
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The restructuring and integration plan is subjeatdntinued future refinement as additional infotiotabecomes available.
The Company expects that the workforce reductioalarts will be paid through the second quarter df120

2008 Restructuring Plan

In June 2008, the Company formulated and begampdeiment a plan to further consolidate operatiams r@educe
manufacturing and operating expenses. As part isfglan, the Company closed its Salisbury, Marylamahufacturing
facility and transferred most of the productionite other manufacturing operations. In additiore thompany closed its
design and development center in Bristol, UK arstaintinued manufacturing operations in Kempelelafoh These actions
were finalized in the first quarter of 2009.

A summary of the activity affecting its accruedtrasturing liability related to the 2008 Restrudtigy Plan for the first
quarter of 2010 is as follows:

Facility Closures

Workforce & Equipment
Reductions Write-downs Total
Balance at January 3, 2010.........c..coovvimmemmreeerreeerree e $ 177 $ 33 % 511
AMOUNtS ACCIUBM.......cooii it — — —
Amounts paid/incurred.............ooooioiiceeeee e (114) (181) (295)
Effects of exchange rates ..........cooocvvceccmee e 5 10 15
Balance at April 4, 2010.........ccvvvieeiimme e $ 68 % 163  $ 231

The costs associated with these exit activitiesewecorded in accordance with the accounting guielam ASC Topic
420. The restructuring and integration plan is sabfo continued future refinement as additiondbrimation becomes
available. The Company expects that the workfoetkictions will be paid out through the second auast 2010, and the
facility closure amounts will be paid out over tleenaining lease term, which extends through Septe@®10.

Integration of LGP Allgon and REMEC, Inc.’s WiredeSystems Business

The Company recorded liabilities in connection vifte acquisitions for estimated restructuring artdgration costs
related to the consolidation of LGP Allgon’s opéas and REMEC, Inc.’s wireless systems businegsyuding severance
and future lease obligations on excess facilitiésese estimated costs were included in the allmcadf the purchase
consideration and resulted in additional goodwilkguant to the accounting guidance now codifiedA&€ Topic 805,
“Business Combinations.”The costs associated with these exit activitiesewecorded in accordance with the accounting
guidance in ASC Topic 420. The implementation eftbstructuring and integration plan is complete.

A summary of the activity affecting the accruedtmesturing liability related to the integration &GP Allgon’s
operations and REMEC, Inc.’s wireless systems lagsiffior the first quarter of 2010 is as follows:

Facility Closures

& Equipment

Write-downs

Balance at January 3, 2010.........c.ueieuiemmmmereeeetreeeeeieeesntre e e st e e e st e e s srae e e aae e e st be e e sbae e e aaaes $ 791
F N Lo T8 = (o o] £ U= o —
AMOUNtS PAIA/INCUITEA. ........cce ittt ccmeee e e e e e e e e e e s s e r e e e e e aaaaeaees (225)

EffeCts Of @XChANQE FAtES .......eeeiiiiiiiet e e e e e e e e e e e e e —
Balance at April 4, 2010 56€

The Company expects that the facility closure an®uwill be paid out over the remaining lease terhiclw extends
through January 2011.
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Restructuring and Impairment Charges

In the first quarter of 2010, the Company incursederance charges of $0.3 million related to persbreductions,
primarily in the U.S. and France. The Company atmrded a charge of $0.1 million for final closwosts related to a
previously closed site.

In the first quarter of 2009, the Company recordaharge of approximately $0.8 million to write dotine Salisbury,
Maryland building to its fair value less the casisell. The Company also incurred severance charfg®®.1 million related
to personnel reductions primarily in the Unitedt8saFinland and Sweden.

Note 6. Other Income (Expense), Net
The components of other income (expense), negsafellows:

Three Months Ended

April 4, March 29,
201( 200¢

INEEIEST INCOME ... uiiivii ittt eee ettt ettt et e e e et e e ette e saeeete e eabeeerbeesaee e $ 44 $ 398
INEEIEST EXPEINSE ...eeeiieiiieeee e eeeeeee ettt e e e e e e e e e e et et e e e e e e e e e e e e e e e e aana (3,857) (4,348)
Foreign currency gain (I0SS), NEL...........ommuuuireiieiiiiiieeeeaaaa e e e e e e s saeeeeeeeees (697) 2,821
Gain on repurchase of convertible debt..... ..o — 3,368
Gain on exchange of convertible debt............u e 483 —
Other INCOME, Niiiiiiiiiie et 452 91¢
Total other income (EXPENSE), NEL......ccceuiiiiiiiiiiiee e $ (3575 % 3,158

Other income (expense), net, for the first quanfe2010 includes a gain of approximately $0.5 mwiilirelated to the
exchange of $60.0 million in aggregate principaloant of the Company’s outstanding 1.875% Convet®ubordinated
Notes due 2024.0Other income (expense), net, for the first quaofe2009 includes a gain of approximately $3.4 ronili
related to the repurchase of $5.4 million in aggtegpar value of the Company’s outstanding 1.8758ftiv€rtible
Subordinated Notes due 2024 that were purchasadiatount. Included in interest expense are non-cash chasj@®d to
the amortization of debt issuance costs and defsbdit of $1.7 million and $1.4 million for thedirquarter of 2010 and
2009, respectively.

Note 7. Loss Per Share

In accordance with ASC Topic 26@arnings per Share,”basic earnings (loss) per share is based upowelghted
average number of common shares outstanding. Dikaenings (loss) per share is based upon the teeigtverage number
of common and potential common shares for eacloggniesented and income available to common stédé&tmois adjusted
to reflect any changes in income or loss that waakllt from the issuance of the dilutive commoarsek. The Company’s
potential common shares include stock options uttietreasury stock method and convertible subatdthdebt under the
if-converted method. Potential common shares off@3,334 and 31,190,392 related to the Company’skstiption
programs and convertible debt have been excluded fliluted weighted average common shares for itee duarter of
2010 and 2009, respectively, as the effect wouldriedilutive.
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The following details the calculation of basic afildited loss per share:

Three Months Ended

April 4, March 29,
2010 2009
Basic:
0SS ittt ettt e e ettt e ettt ——————ttt e o4 £ bttt e e e e et b brteaee e e tbraeaeeatrrtaeaeeaanrans $ (10,818 $ (4,372)
Weighted average common Shares.............ceeeeeeceeeeeeeeieesies e 132,42: 131,49:
BasSIiC [0SS PEI SNAr€......cccoi i $ (0.08) % (0.03)
Diluted:
DS S tttttttt e et ettt e ettt ———————tt e e sttt e e e e e e aa b brtaae e e e tbaeeaeeatrraaeaeeaanrans $ (10,818 $ (4,372)
Interest expense of convertible debt, net of tax...........ccccvviiiiiiin, — —
LOSS, @S AdJUSIEA ......ccoviiiiee et eeeeeee e $ (10,818 $ (4,372
Weighted average common Shares............ceeceeciiiiie e 132,42: 131,49
Potential COMMON SNAIES ..........uuiiiiiiiiieiieeec e — —
Weighted average common shares, as adjusted.....c.........ccccccvvvvviveennennnnn. 132,42: 131,49
Diluted l0SS PEI SNAIE........cciviieiiieet ettt ettt ere e $ (0.08) $ (0.03)

Note 8. Commitments and Contingencies

The Company is subject to legal proceedings arnidhslan the normal course of business. Althoughdbtteome of
legal proceedings is inherently uncertain presemilg Company anticipates that it will be abledsalve these matters in a
manner that will not have a material adverse effecthe Company’s consolidated financial positi@sults of operations or
cash flows.

Note 9. Contractual Guarantees and Indemnities

During the normal course of its business, the Campaakes certain contractual guarantees and indissipiursuant
to which the Company may be required to make fupagments under specific circumstances. The Comjasynot
recorded any liability for these contractual guéeas and indemnities in the accompanying conseliidtnancial
statements. A description of significant contratguarantees and indemnities existing as of Apr2@tL0 is included below:

Intellectual Property Indemnities

The Company indemnifies certain customers andatgract manufacturers against liability arisingnfrahird-party
claims of intellectual property rights infringementlated to the Company’'s products. These indeemiappear in
development and supply agreements with the Compatystomers as well as manufacturing service agresnwith the
Company’s contract manufacturers, are not limitedrmount or duration and generally survive the ratjoin of the contract.
Given that the amount of any potential liabilitiedated to such indemnities cannot be determingd am infringement
claim has been made, the Company is unable tordigterthe maximum amount of losses that it couldiinelated to such
indemnifications. Historically, any amounts payaplesuant to such intellectual property indemnifaras have not had a
material effect on the Company’s business, findramadition or results of operations.

Director and Officer Indemnities and Contractual &antees

The Company has entered into indemnification agesgsnwith its directors and executive officers vihiequire the
Company to indemnify such individuals to the fullestent permitted by Delaware law. The Compangtdemnification
obligations under such agreements are not limitedmount or duration. Certain costs incurred inngmtion with such
indemnifications may be recovered under certaioucistances under various insurance policies. Givanhthe amount of
any potential liabilities related to such indenasticannot be determined until a lawsuit has bded &igainst a director or
executive officer, the Company is unable to detaarthe maximum amount of losses that it could irrelating to such
indemnifications. Historically, any amounts payaplesuant to such director and officer indemnifmas have not had a
material negative effect on the Company’s busin@sancial condition or results of operations.
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The Company has also entered into severance agnéerand change in control agreements with certéiitso
executives. These agreements provide for the paymispecific compensation benefits to such exeestiupon the
termination of their employment with the Company.

General Contractual Indemnities/Products Liability

During the normal course of business, the Companigre into contracts with customers where it hased) to
indemnify the other party for personal injury ooperty damage caused by the Company’s producténacettain cases for
damages resulting from a breach of the Companyslymt warranties. The Company’s indemnificationigdtions under
such agreements are not limited in duration andgareerally not limited in amount. Historically, amynounts payable
pursuant to such contractual indemnities have @at & material negative effect on the Company’snass, financial
condition or results of operations. The Companyntaéns product liability insurance as well as esrand omissions
insurance which may provide a source of recovetie¢ocCompany in the event of an indemnificationinsla

Other Guarantees and Indemnities

The Company occasionally issues guarantees faainerbntingent liabilities under various contrattaaangements,
including customer contracts, self-insured retergtiainder certain insurance policies, and governmheatiue-added tax
compliance programs. These guarantees normallyttekéorm of standby letters of credit issued by @ompany’s banks,
which may be secured by cash deposits or pledgezriormance bonds issued by an insurance compistorically, any
amounts payable pursuant to such guarantees haveda material negative effect on the Companysiness, financial
condition or results of operations. In additione tBompany, as part of the agreements to registecdhvertible notes it
issued in March 2010, September 2007 and Noven®@t,2agreed to indemnify the selling security hoddegainst certain
liabilities, including liabilities under the Sectigis Act of 1933. The Company’s indemnification ightions under such
agreements are not limited in duration and generat limited in amount.

Note 10. Income Taxes

The Company provides for income taxes in interimiqus based on the estimated effective income atex for the
complete fiscal year. The income tax provisionasputed on the pretax income of the consolidatéitiesilocated within
each taxing jurisdiction based on current tax |Beferred tax assets and liabilities are determimeged on the future tax
consequences associated with temporary differdme®geen income and expenses reported for finaac@unting and tax
reporting purposes. A valuation allowance for deféitax assets is recorded to the extent that tmep@ny cannot determine
that the ultimate realization of the net deferi@ddssets is more likely than not.

Realization of deferred tax assets is principalgpehdent upon the achievement of future taxablenies the
estimation of which requires significant managenjadgment. The Company’s judgment regarding fupnditability may
change due to many factors, including future madatditions and the Company’s ability to succesgfalkecute its
business plans and/or tax planning strategies.€elrblanges, if any, may require material adjustmenteese deferred tax
asset balances. Due to uncertainties surroundmgetilization of the Company’s cumulative federal atate net operating
losses and other factors, the Company has reca@deduation allowance against a portion of its grdsferred tax assets.
For the foreseeable future, the Federal tax prowisglated to future earnings will be offset subg#dly by a reduction in the
valuation allowance. Accordingly, current and fettax expense will consist primarily of certainuggqd state income taxes
and taxes in certain foreign jurisdictions.

In addition to unrecognized tax benefits, the Comyplaas recorded valuation allowances against itsaxebenefits in
certain jurisdictions arising from net operatingdes. On a quarterly basis, the Company reasstssawxed for these
valuation allowances based on operating results idassessment of the likelihood of future taxalleome and
developments in the relevant tax jurisdictions. TW@mpany continues to maintain a valuation alloveaagainst its net
deferred tax assets in the U.S. and various foreigsdictions in 2010 where the Company believés more likely than not
that deferred tax assets will not be realized.

As of April 4, 2010, the liability for income tax@ssociated with uncertain tax positions was $idllfon, including
accrued penalties, interest, and foreign currehmffations of $0.4 million. Of this amount, $6r@lion, if recognized,
would affect the Company’s effective tax rate. Thmmpany records interest and penalties associdtedncome tax
obligations as income tax expense. Such amounts ne¢ material in the first quarter of 2010.
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As a result of the ongoing tax audits, the totability for unrecognized tax benefits may changthimithe next twelve
months due to either settlement of audits or etipmaof statutes of limitations. As of April 4, 20, the Company has
concluded all United States federal income tax enaitfor years through 2006. All other material estddcal and foreign
income tax matters have been concluded for yeapsigh 2005.

Note 11. Fair Value of Financial Instruments

The estimated fair value of the Company’s finandi@truments has been determined using available&keha
information and valuation methodologies. Considkrgbdgment is required in estimating fair valuéscordingly, the
estimates may not be indicative of the amountihiapany could realize in a current market exchange.

The following methods and assumptions were usezbtinate the fair value of each class of finanicisfruments for
which it was practicable to estimate that value.

Cash and Cash Equivalents and Restricted Cash

The carrying amount approximates fair value becatfighe short maturity (less than 90 days) and higidit quality
of these instruments.

Long-Term Debt

The fair value of the Company’s long-term debt stireated based on the quoted market prices fodétt. The
Company’s long-term debt consists of convertibléosdinated notes, which are not actively tradedaasinvestment
instrument and therefore, the quoted market pricag not reflect actual sales prices at which tmeges would be traded.

The estimated fair values of the Company’s findriastruments were as follows:

April 4, 2010 January 3, 2010
Carrying Fair Carrying Fair
Amount Value Amount Value
Cash and cash equivalents ...........cceeieeeeeece e $ 63,03 $ 63,03C $ 60,43¢ $ 60,43¢
Restricted cash 2,542 2,542 2,60( 2,60(
Long-term debt
3.875% Convertible Subordinated Notes due 2027................. $ 150,00 $ 105,93¢ $ 150,00 $ 99,00(
1.875% Convertible Subordinated Notes due 2024................. 70,88’ 66,01¢ 130,88° 113,54«
1.875% Conveible Senior Subordinated Notes due ¢ .............. 60,00( 55,50( — —
5] 0] o) (0] 7= I 280,88° 280,88°
Less unamortized discot (5,636 (11,90¢)
Total long-term debt $ 275,25: $ 268,98

Note 12. Gain on Settlement of Litigation

As part of the Company’s acquisition of REMEC, melireless systems business, $15 million of thelase price
was held in escrow to cover any potential inderoatfon claims. In March 2009, the Company settletispute arising out
of certain claims made against the escrow. As altre§ this settlement, the Company received apipnately $2 million in
cash. This payment was accounted for as an adjustimehe total consideration paid for this acdiosi. As a result, the
remaining net book value of the intangible assetd fixed assets acquired in this acquisition wasiehted and the
Company recorded a net gain of approximately $0IBom This amount is included inther income (expense), riatthe
accompanying consolidated statement of operatianthé first quarter of 2009.

Note 13. Customer Concentrations

The Company’s product sales have historically bmmrcentrated in a small number of customers. Fofitht quarter
of 2010 and 2009, sales to customers that accodatetD% or more of revenues totaled $46.0 millaord $53.6 million,
respectively. For the first quarter of 2010, No&i@mens accounted for approximately 28% of totalsaées and Samsung
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accounted for approximately 12% of total net salB®kia Siemens accounted for approximately 36%otsl net sales for
the first quarter of 2009.

As of April 4, 2010, approximately 35% of total acmts receivable related to customers that accduiote10% or
more of the Company’s total revenue during the fitsarter of 2010. For the first quarter of 2010k Siemens accounted
for approximately 29% of total accounts receivabhled Samsung accounted for approximately 6% of tatalounts
receivable. The inability to collect outstandinge®ables from these customers or any other samificustomers, the delay
in collecting outstanding receivables within thenttactual payment terms, or the loss of, or reductn, sales to any of
these customers could have a material adverset effedhe Company’s business, financial conditiord aasults of
operations.

Note 14. Supplier Concentrations

Certain of the Company’s products, as well as campts utilized in such products, are availablehia $hort-term
only from a single or a limited number of sourcksaddition, in order to take advantage of volunmieipg discounts, the
Company purchases certain customized components $iogle-source suppliers as well as finished petsdérom single-
source contract manufacturers. The inability tcaobsingle-source components or finished producthé amounts needed
on a timely basis or at commercially reasonablegsrihas resulted in delays in product introductiorisrruption in product
shipments and increases in product costs, whicle hae a material adverse effect on the Companysinbss, financial
condition and results of operations and may coetittudo so until alternative sources could be dpedd at a reasonable
cost.

Note 15. Segments and Geographic Data

The Company operates in one reportable businessesgg“Wireless Communications.” The Company’s rexes are
derived from the sale of wireless communicationsvoek products and coverage solutions, includinteanas, boosters,
combiners, cabinets, shelters, filters, radio fexgpy power amplifiers, repeaters, tower-mountedlifiens and advanced
coverage solutions for use in cellular, PCS, 3G4@dvireless communications networks throughoutithdd.

The Company manufactures multiple product categaidts manufacturing locations and produces iceptaducts at
more than one location. With regards to salesCibmpany sells its products through two major selemnels. The largest
channel is the original equipment manufacturersiobh which consists of large global companies sagtlcatel-Lucent,
Ericsson, Huawei, Motorola, Nokia Siemens and Sagstlhe other major channel is direct to wirelesswork operators,
such as AT&T, Bouygues, Clearwire, Orange, Sprinfyiobile, Verizon Wireless and Vodafone. A majoritf the
Company’s products are sold to both sales chanfdis. Company maintains global relationships withsmof the
Company’s customers. The Company’s original equitmeanufacturer customers normally purchase omladjbasis and
the sales to these customers, while recognizechiiows reporting regions, are managed on a globsisb For network
operator customers, where they have a global pteseghe Company typically maintains a global pusohg agreement.
Individual sales are made on a regional basis.

The Company measures its performance by monitatsniget sales by product and consolidated grosgimgarwith a
short-term goal of maintaining a positive operatiagh flow while striving to achieve long-term ogérg profits.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS
OF OPERATIONS

The following discussion should be read in conjiorciwith the consolidated financial statements aotes thereto
included under Item 1Financial Statements (UnauditedYhis discussion contains forward-looking stateragrthe
realization of which may be impacted by certain émgnt factors including, but not limited to, thodiscussed irRisk
Factors in Part Il, Item 1A included herein.

Introduction and Overview

We are a global supplier of end-to-end wirelesatsmts for wireless communications networks. Ousibess consists
of the design, manufacture, marketing and sale roflycts to improve coverage, capacity and datadspeewireless
communications networks, including antennas, bessteombiners, cabinets, shelters, filters, radieqdency power
amplifiers, remote radio head transceivers, repgatewer-mounted amplifiers and advanced covemsagetions. These
products are utilized in major wireless network®tighout the world which support voice and data momications by use
of cell phones and other wireless communicationiasy We sell our products to both original equiptn@anufacturers,
who incorporate our products into their propriethase stations (which they then sell to wireledsvoek operators), and
directly to individual wireless network operatoos tleployment into their existing networks.

During the last ten years, demand for wireless camiaations infrastructure equipment has fluctuatesimatically.
While demand for wireless infrastructure was strdagng 2005, it weakened for us during 2006 an@72@ue to significant
reductions at three major customers, as well asreergl slowdown in overall demand within the wisslénfrastructure
industry. For most of 2008, demand once again as@d. However, in the fourth quarter of 2008, deairfan our products
was negatively impacted by the global economic sgiom. This significantly impacted demand durindd2Gand our
revenues fell by 36% from 2008 levels, thus negdfivmpacting our financial results. During 200812009, we initiated
several cost cutting measures aimed at loweringoparating expenses. These initiatives will corginand we may be
required to further reduce operating expensesiftlis a significant or prolonged reduction in speg by our customers.

In the past there have been significant deferratsapital spending by wireless network operators tudelays in the
expected deployment of infrastructure equipmentfarahcial difficulties on the part of the wirelesstwork operators who
were forced to consolidate and reduce spendingréngthen their balance sheets and improve thefitability. Economic
conditions, such as the turmoil in the global ega@ihd credit markets, as well as the global reoessand the rise of
inflationary pressures related to rising commodglitices, have also had a negative impact on cagiahding by wireless
network operators, and will likely have a negatingact going forward in the near term. All of thefsetors can have a
significant negative impact on overall demand fdareless infrastructure products, and at variousesimhave directly
reduced demand for our products and increased poicgetition within our industry which has in thaspled to reductions
in our revenues and contributed to our reportedaijmg losses. In addition to the significant retitut in revenues during
2009, an example of prior reductions was duringali2006 and 2007, when we experienced a signifislowdown in
demand from one of our direct network operator@ustrs, AT&T, as well as reduced demand from sewaralr original
equipment manufacturing customers, including Ndkiamens and Nortel Networks, all of which combirnedresult in
directly reduced demand for our products and cbuteid to our operating losses for both fiscal 2806 2007.

We believe that we have maintained our overall maghare within the wireless communications infragtire
equipment market during this period of changing dedn for wireless communications infrastructure pment. We
continue to invest in the research and developmwwireless communications network technology draldiversification of
our product offerings, and we believe that we hane of our industry’s leading product portfoliostérms of performance
and features. We believe that our proprietary aetghnology is a further differentiator for oupgucts.

Looking back over the last six years, beginnindiscal 2004, we focused on cost savings while weaeged our
market presence, as evidenced by our acquisitikrGef Allgon. This acquisition involved the integoat of two companies
based in different countries that previously opsstaindependently, and it was a complex, costly am#-consuming
process. During fiscal 2005, we continued to foongost savings while we expanded our market poesexs evidenced by
our acquisition of selected assets and liabilitdsREMEC, Inc.'s wireless systems business (the MEE Wireless
Acquisition.”) We believe that this acquisition fiaer strengthened our position in the global weelafrastructure market.
In October 2006, we completed the Filtronic plceMss acquisition. We believe that this strategipuisition provided us
with the leading position in transmit and receiilif products, as well as broadening our RF camditg and base station
solutions product portfolio and added significadtlitéional technology to our intellectual propertyrgolio. For fiscal years
2007, 2008 and 2009, we completed the integratfamis acquisition, as well as focused on consoiidpoperations and
reducing our overall cost structure. During thimeaime, we encountered a significant unanticipagehliction in revenues,
which caused us to revise our integration and dafe@n plans with a goal of further reducing ayerating costs and
significantly lowering our breakeven operating stame. As has been demonstrated during the lastysats, these



acquisitions do not provide any guarantee thatreuenues will increase. We currently have a smathlper of ongoing
restructuring activities which are aimed at furthestucing our overall operating cost structure.

We measure our success by monitoring our net gl@soduct and consolidated gross margins, withaatserm goal
of maintaining a positive operating cash flow wiskeiving to achieve long-term operating profitseWelieve that there
continues to be long-term growth opportunities mitthe wireless communications infrastructure mgplaee, and we are
focused on positioning Powerwave to benefit froesthlong-term opportunities.

Critical Accounting Policies and Estimates

Management’s Discussion and Analysis of Financiahdition and Results of Operations is based onumaudited
consolidated financial statements included in @igrterly Report on Form 10-Q, which have been ameg in accordance
with accounting principles generally accepted i@ United States for interim financial informationdain accordance with
the instructions to Form 10-Q and Article 10 of Riegion S-X. The preparation of these financiatesteents requires our
management to make estimates and assumptions ffieat the reported amounts of assets and liaksliged related
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redamounts of revenues and
expenses during the reporting periods. On an oggbasis, we evaluate these estimates and assusypiiciuding those
related to revenue recognition, allowances for dolikaccounts, inventory reserves, warranty obl@ys, restructuring
reserves, asset impairment, income taxes and Stasdd compensation expense. We base these estonates historical
experience and on various other factors which vieweto be reasonable under the circumstancesetudts of which form
the basis for making judgments about the carryimiges of assets and liabilities and the amountedéin expenses that are
not readily apparent from other sources. Thesenastis and assumptions by their nature involve @asksuncertainties, and
may prove to be inaccurate. In the event that dmyuo estimates or assumptions are inaccurate ynnaaterial respect, it
could have a material adverse effect on our redartaounts of assets and liabilities at the dateffinancial statements
and the reported amounts of revenues and expenseg the reporting periods.

For a summary of our critical accounting policiesl &stimates, see ItemManagement’s Discussion and Analysis of
Financial Condition and Results of Operatioms Part Il of our Amendment No. 1 to Annual Repon Form 10-K for the
year ended January 3, 2010.

Accruals for Restructuring and Impairment Charges

In the first quarters of 2010 and 2009, the Compamaprded restructuring and impairment chargesppfaimately
$0.4 million and $2.9 million, respectively. Suchacges relate to our Restructuring Plans. Seedudiscussion of these
plans in Note 5 of thBlotes to Consolidated Financial Statemamsler Part I, Item [Financial Information.

Restructuring and impairment accruals related pilgngo workforce reductions, consolidation of féioés, and the
discontinuation of certain product lines, includitige associated write-downs of inventory, manufactu and test
equipment, and certain intangible assets. Suchualscwere based on estimates and assumptions madartagement about
matters which were uncertain at the time, including timing and amount of sublease income that éllrecovered on
vacated property and the net realizable value efl égjuipment that is no longer needed in our comgnoperations. While
we used our best current estimates based on fadtsiwumstances available at the time to quantifse charges, different
estimates could reasonably be used in the relgeitds to arrive at different accruals and/ordbtial amounts incurred or
recovered may be substantially different from theumnptions utilized, either of which could have atenial impact on the
presentation of our financial condition or reswudfsoperations for a given period. As a result, vegigdically review the
estimates and assumptions used and reflect thetefiéthose revisions in the period that they bee&nown.

New Accounting Pronouncements

For a summary of our New Accounting Pronouncemesats,Note 2 of thBlotes to Consolidated Financial Statements
under Part |, Item IFinancial Information.
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Results of Operations

The following table summarizes Powerwave'’s resoiteperations as a percentage of net sales fdfirdtequarter of
2010 and 2009:

Three Months Ended

April 4, March 29,
2C10 200¢
N = RS- 1= SRR 100.0% 100.0%
Cost of sales:
(7015 80 o[ 1o Lo LSRR 73.9 76.8
Intangible asset amMOrtiZatioN ..............viccmcmmeeeeeeeee e e e e e e — 0.4
Restructuring and impairment Char ...........coeeieiiiiiiiie e, 0.1 0.6
B 0] 2= I 0T 01 o) HE=Y= [T 74.C 78.1
LT (01T o 10 {1 USRI 26.0 21.9
Operating expenses:
Sales and Marketing......cccccuuuruiiiiiiiee e e s s s re e e e e e e e e e e e e e e e sasannnnes 8.2 6.5
Research and development .............uuuiii e 125 10.1
General and admiNIStrAtIVE ..........cooooc e 9.8 8.1
Intangible asset amOrtiZation .............oo oo — 0.2
Restructuring and impairment Char ...........coeeieiiiiiiii e, 0.3 1.C
Total OPErating EXPENS ... .ccveiece et e e e e e e e e e et e eaens 30.€ 25.¢€
OPEIALING 1OSS ...ceiieieeeeee ettt e e e e e e e e e e e e e er e e e e e e e e e aaaaaaaeeeaan (4.8) (4.0)
Other INCOME (EXPENSE), ..oovviiieeieiee ettt ettt e e ettt e e e et e e e eeaaas (3.1) 2.1
LOSS DefOre INCOME tAXES ... .eiiiiiiiiiiee ettt e e (7.9) (2.9)
INCOME TAX PIOVISIO .uvuuiiieeeeeiieeeeieitite ettt e e s e e e e e e e e e e e eeaeeeeeeeeesesaab b seeeeesaanns 16 1.C
N 1= 1 1 EUEPPRRR (9.5)% (2.9)%

Three Months ended April 4, 2010 and March 29, 2009
Net Sales

Our sales are derived from the sale of wirelessnsonications network products and coverage solutiorduding
antennas, boosters, combiners, cabinets, shefitegss, radio frequency power amplifiers, remotelio head transceivers,
repeaters, tower-mounted amplifiers and advancedrage solutions for use in cellular, PCS, 3G a@ wireless
communications networks throughout the world.

The following table presents a further analysiswf sales based upon our various customer groups:

Three Months Ended
(in thousands’

Customer Group April 4, 2010 March 29, 2009

Wireless network operators and other ................... $ 51,38¢ 45% $ 54,56¢ 36 %

Original equipment manufacturi................ccccccvvees 63,08’ 55% 95,18( 64 %
Total .o $ 114,473 100% $ 149,745 100 %

Sales decreased by 24% to $114.5 million for th& fjuarter of 2010, from $149.7 million, for thest quarter of
2009. This decrease was due to several factoisidimg decreased demand from both our direct operatstomers and our
original equipment manufacturer customers, whichreiesed by approximately 6% and 34%, respectivielythe first
quarter of 2010 from the first quarter of 2009. Wha portion of the reduced demand was relateche¢ogtobal macro-
economic crisis and associated global credit casis economic recession that began in the falD6B2we also experienced
component supply constraints during the first qeraof 2010 which impacted our revenue for the qarahese component
supply constraints resulted in longer than antieigdead times, which impacted our ability to magttomer requirements in
the first quarter of 2010. We have taken actianadjust our procurement activities, but despigs¢hactions, we expect to
encounter supply constraints for the next few fisgerters.

21



The following table presents a further analysiswf sales based upon our various product groups:

Three Months Ended
(in thousands

Wireless Communications Product Group April 4, 2010 March 29, 2009
ANtENNA SYSIEMS ... .uvviiiieiiiiiiee e e $ 39,42 34% $ 35,75¢ 24%
Base station SYStemMS........cceveeeeieiiii i 65,217 57% 102,418 68 %
COVErage SYSIeI .....ciiiiiiii i 9,83t 9% 11,57: 8%
Total .o $ 114,473 100% $ 149,745 100 %

Antenna systems consist of base station antenndgcaver-mounted amplifiers. Base station systemssisd of
products that are installed into or around the kstation of wireless networks and include produsush as boosters,
combiners, filters, radio frequency power amplgiand VersaFlex cabinets. Coverage systems cqmsisrily of repeaters
and advanced coverage solutions. The decreasasin giation systems sales during the first quaft@010 as compared
with the first quarter of 2009 is due to the sigrahtly reduced demand related to the global ecanerisis impacting both
our original equipment manufacturer and direct afmercustomers and the component supply constrtiatsreduced our
revenues in the first quarter of 2010.

We track the geographic location of our sales bagpesh the location of our customers to which we shir products.
Since many of our original equipment manufactugstamers purchase products from us at centralitoatind then re-
ship the product with other base station equipneribcations throughout the world, we are unablédentify the final
installation location of many of our products.

The following table presents an analysis of our sa&les based upon the geographic area to whichodugtr
was shipped:

Three Months Ended
(in thousands’

Geographic Area April 4, 2010 March 29, 2009

PN g1 o= 1= $ 34,17 30% $ 35,60: 24%

ASIA PaCIfiC.........ooviiiiiicieee e 45,670 40% 58,520 39%

BUIOPE oot e e e 32,186 28% 43,488 29%

Other internationi............ccoeeveeiiiviie i, 2,444 2% 12,13¢ 8%
0] 7= | $ 114,473 100% $ 149,745 100 %

Revenues decreased in all regions in the firsttquaf 2010 as compared to the first quarter of2dhe decrease was
due to contraction in both the operator direct clehand the original equipment manufacturer sdtesgel, resulting from
the global macro-economic crisis and the comporsamply constraints that we experienced. Since ®gselnetwork
infrastructure spending is dependent on individuetiwork coverage and capacity demands, we do ri@vbethat our
revenue fluctuations for any geographic regionregeessarily indicative of a trend for our futureereues by geographic
area.

A large portion of our revenues are generated irecgies other than the U.S. Dollar. During the {esar, the value of
the U.S. Dollar has fluctuated significantly agaimany other currencies. We have calculated thawiomparing exchange
rates in effect for the first quarter of 2009 toghk in effect for the first quarter of 2010, tharwe in the value of foreign
currencies as compared with the U.S. Dollar didhaate a material impact on our net sales.

For the first quarter of 2010, total sales to NdBiamens accounted for approximately 28% of tothlsales, and sales
to Samsung accounted for approximately 12% of to¢hlsales. For the first quarter of 2009, tosés to Nokia Siemens
accounted for approximately 36% of sales. Notwéhding our acquisitions, our business remains hardependent upon a
limited number of customers within the wireless coumications market and we cannot guarantee thatillveontinue to be
successful in attracting new customers or retainingicreasing business with our existing customers

A number of factors have caused delays and mayechusare delays in new wireless infrastructure apgrade
deployment schedules throughout the world, inclgdieployments in the United States, Europe, Asiautls America and
other areas. In addition, a number of factors nayse original equipment manufacturers to alter theisourcing strategy
concerning certain wireless communications netwwdducts, which could cause such original equipnmesrufacturers to
reduce or eliminate their demand for external segpbf such products or shift their demand to al#ve suppliers or
internal suppliers. Such factors include lower pared internal manufacturing costs and competit@asons to remain
vertically integrated. Due to the possible uncettes associated with wireless infrastructure dgplents and original
equipment manufacturer demand, we have experieapddexpect to continue to experience significanttflations in
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demand from our original equipment manufacturer agiivork operator customers. Such fluctuations laesed and may
continue to cause significant reductions in oureraies and/or operating results, which has adveisgdgcted and may
continue to adversely impact our business, findrmciadition and results of operations.

Cost of Sales and Gross Profit

Our cost of sales includes both fixed and varialolst components and consists primarily of materedsembly and
test labor, overhead, which includes equipment #edlity depreciation, transportation costs, watyartosts and
amortization of product-related intangibles. Comgmais of our fixed cost structure include test emépt and facility
depreciation, purchasing and procurement expensgsjaality assurance costs. Given the fixed nabiirsuch costs, the
absorption of our overhead costs into inventoryrel@ges and the amount of overhead variances expama®st of sales
increases as volumes decline since we have fewts tonabsorb our overhead costs against. Conyerded absorption of
our overhead costs into inventory increases andatheunt of overhead variances expensed to costle$ slecreases as
volumes increase since we have more units to absortoverhead costs against. As a result, our gposfit margins
generally decrease as revenue and volumes dedli@e¢odlower sales volume and higher amounts ofhmad variances
expensed to cost of sales. Our gross profit margéererally increase as our revenue and volumesaserdue to higher
sales volume and lower amounts of overhead vargaexpensed to cost of sales.

The following table presents an analysis of ousgnorofit;

Three Months Ended
(in thousands)

April 4, 2010 March 29, 2009

NEL SAIES ..ot $ 114,47: 100.C% $ 149,74t 100.C%
Cost of sales:

Cost Of SAlES ..ooveiiiiiie e, 84,641 73.9% 114,962 76.8%

Intangible amortization..........ccccccvveviiiccceeeennnn, — — 623 0.4%

Restructuring and impairment charges............ 21 0.1% 1,408 0.9%

Total cost of saleS.....cccooeeeeiiiiiiiiiiiiiiinnnnnn, 84,662 74.0% 116,99: 78.1%

GroSS Profit........eeeeeeeiiiiiii $ 29,811 26.0% $ 32,75z 21.9%

Our actual total gross profit decreased duringfifst quarter of fiscal 2010, compared to the figstarter of fiscal
2009, primarily as a result of our decreased regsnAs a percentage of revenue, our gross profigjiméncreased during
the first quarter of fiscal 2010 compared to thetfgquarter of fiscal 2009, the result of no intéhe amortization costs and
lower restructuring costs as well as the improvexhufiacturing cost structure due to our previousruiesiring activities.
The last of the intangible assets were fully armediin the fourth quarter of 2009. We incurred s $0.1 million of
restructuring and impairment charges during the fjuarter of fiscal 2010, related to severanceggsain the United States.
For the first quarter of 2009, we incurred restudcig and impairment charges totaling $1.4 million.

The wireless communications infrastructure equipniegustry is extremely competitive and is chareezes by rapid
technological change, new product development aodyzt obsolescence, evolving industry standardssagnificant price
erosion over the life of a product. Certain of competitors have aggressively lowered prices imttampt to gain market
share. Due to these competitive pressures andréssyres of our customers to continually lower pobaosts, we expect
that the average sales prices of our productsowiitinue to decrease and negatively impact oursgneergins. In addition,
we have introduced new products at lower salegprémd these lower sales prices have impacted/énage sales prices of
our products. We have also reduced prices on astirex products in response to our competitors eustomer demands.
We currently expect that pricing pressures will agmstrong in our industry. Future pricing actidnsour competitors and
us may adversely impact our gross profit margirg mrofitability, which could result in decreaseduidity and adversely
affect our business, financial condition and resaftoperations.

We continue to strive for manufacturing and engimggcost reductions to offset pricing pressure®onproducts, as
evidenced by our decisions to close or transfer Salisbury, Maryland, Finland, Hungary, Shanghad &duxi, China
manufacturing operations as part of our restruetuplans to reduce our manufacturing costs. Howewvercannot guarantee
that these cost reductions, and our outsourcingroduct redesign efforts will keep pace with prideclines and cost
increases. If we are unable to further reduce ostscthrough our manufacturing, outsourcing andfyineering efforts, our
gross margins and profitability will be adversefieated.
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Operating Expenses

The following table presents a breakdown of ourrapieg expenses by functional category and as eeptge of
net sales:

Three Months Ended

(in thousands)
April 4, 2010 March 29, 2009

Operating Expenses
Sales and marketing..........cccceeveevvvescmeeeeeee e, $ 9,395 82% $ 9,741 6.5%
Research and development..............cooooieeeeeeeennnn. 14,27¢ 12.5% 15,147 10.1%
General and administrative.................. e eeeeeeens 11,274 9.8% 12,09¢ 8.1%
Intangible amortization.................evviiiceceeiiiiieeeenenn. — — 327 0.2%
Restructuring and impairment charges........ccccee.... 346 0.3% 1,49¢ 1.0%

Total operating EXPENSES........ccuvveeeeeiiveeeeeninns $ 35,291 30.8% $ 38,81 25.9%

Sales and marketing expenses consist primarily atdiries and commissions, travel expenses, advegtiand
marketing expenses, selling expenses, charges ustoroer demonstration units and trade show exper&aes and
marketing expenses decreased by $0.3 million, or ddfing the first quarter of 2010 as comparedhi first quarter of
2009. The decrease was due to lower bad debt exppeagtially offset by higher trade show expensetheé first quarter of
2010.

Research and development expenses consist prinediriipgoing design and development expenses forwiegless
communications network products, as well as foraaded coverage solutions. We also incur designresqseassociated
with reducing the cost and improving the manufadbility of our existing products. Research and ttgument expenses can
fluctuate dramatically from period to period depi@gdon numerous factors including new product idtretion schedules,
prototype developments and hiring patterns. Rebheand development expenses decreased by $0.9midiio6%, during
the first quarter of 2010 as compared to the fjsrter of 2009 due to lower professional feegdsearch and development
costs.

General and administrative expenses consist piynafi salaries and other expenses for managemardnde,
information systems, legal fees, facilities and humesources. General and administrative experesaeaked $0.8 million,
or 7%, during the first quarter of 2010 as compadcetie first quarter of 2009. This decrease wastddower tax, audit and
professional fees, as well as a decrease in ourdnse expenses.

Our intangible assets were fully amortized during fourth quarter of 2009, and therefore, there meaexpense in the
first quarter of 2010. Amortization of customelated intangibles from our acquisitions, amounite&®.3 million for the
first quarter of fiscal 2009.

Restructuring charges of $0.3 million were recorgethe first quarter of fiscal 2010, primarily feeverance costs in
the U.S. and France, compared to charges of $1li6min the first quarter of fiscal 2009.

Other Income (Expense), net

The following table presents an analysis of otheome (expense), net:

Three Months Ended
(in thousands)

April 4, 2010 March 29, 2009

INEEIESt INCOME ...cuvviiieieiec ettt $ 44 — $ 398 0.2%
INtEreSt EXPENSE .....uuuiiiiiiiiieiiiieae e (3,857) (3.3)% (4,348) (2.9)%
Foreign currency gain (I0SS), Net............ommmmmeeennn (697) (0.6)% 2,821 1.9%
Gain on repurchase of convertible debt............... — — 3,36¢€ 2.3%
Gain on exchange of convertible debt.................. 483 0.4% — —
Other inCome, Net ... 452 0.4% 919 0.6%

Other income (expense), Net...........ccoovveuueee. $ (3,57%) BLl)% $ 3,15€ 2.1%

Interest income decreased by $0.4 million durirgfitst quarter of 2010 compared to the first geradf 2009 due to
lower interest rates on our cash balances. Intesgstnse decreased by $0.5 million during the fustrter of fiscal 2010 as
compared to the first quarter of 2009 due to thieerment of approximately $25.4 million of our lotgym debt during fiscal
2009. Also included in other income (expense), isef gain of $0.5 million that we recognized oe #xchange of $60.0
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million in aggregate principal amount of our outstang 1.875% Convertible Subordinated Notes due420micluded in
interest expense are non-cash charges relatec tantrtization of debt issuance costs and debobudioof $1.7 and $1.9
million for the first fiscal quarters of 2010 an®®, respectively. Additionally, we recognized & fareign currency
translation loss of $0.7 million in the first quarof 2010, primarily due to the fluctuations oét.S. Dollar versus several
other currencies, as compared to the first quate2009 when we recognized a foreign currency tedizs gain of $2.8
million.

Income Tax Provision

Our effective tax rate for the first quarter of BOdas an expense of approximately 19.5% of ourtgxdess of $9.1
million. We have recorded a valuation allowancei@gaa portion of our deferred tax assets purstanfccounting
Standards Codification (ASC) Topic 74mcome Taxes,"due to the uncertainty as to the timing and ultewaalization of
those assets. As such, for the foreseeable futirdax provision or tax benefit related to futltés. earnings or losses will
be offset substantially by a reduction in the vaboraallowance. Accordingly, for the first quartef 2010, tax expense
consisted primarily of taxes or tax benefits intaier foreign jurisdictions, primarily China and iad

Net Loss

The following table presents a reconciliation oérgting loss to net loss:

Three Months Ended
(in thousands)

April 4, 2010 March 29, 2009

(@] o =T =1 11 a o [ (0T USROS $ (548() $ (6,06()
Other iNCOMEe (EXPENSE), NEL........uuiiiiiiiieeeeeet e e e e e e e e e e e e e e e e (3,57%) 3,15¢
LOSS before iINCOME taXES .....oooei it (9,05%) (2,902)
INCOME tAX PrOVISION ..vvvviviieeieeieeeeee e s eeeeeeeaaaaaaaaeasessmmmeeaeesessassnnnnnnnnnes 1,762 1,47(C
NEEIOSS ..ottt e+ ettt e e e et e e e e s et e e e e s s eanae e e e s senaaraeeeas $ (10,81%) $ (4,372

Our net loss for the first quarter of 2010 was 81illion, compared to our net loss of $4.4 millifmm the first quarter
of 2009. The increase in our net loss during thet fuarter of 2010 as compared to the first quaft€009 is primarily the
result of our decreased revenues, foreign exchtxagslation loss and the lower gain recognizedhendebt exchange in the
first quarter of 2010 versus the gain recognizethendebt repurchase during the first quarter @20

Liquidity and Capital Resources

We have historically financed our operations thfoagcombination of cash on hand, cash provided foperations,
equipment lease financings, available borrowingseumur bank line of credit, private debt placersearid both private and
public equity offerings. Our principal sources mfuiidity consist of existing cash balances, funggeeted to be generated
from future operations and borrowings under ouereables credit facility. As of April 4, 2010, weth working capital of
$168.0 million, including $63.0 million in unresttéd cash and cash equivalents as compared tongockpital of $175.6
million at March 29, 2009, which included $52.6 Imih in unrestricted cash and cash equivalents.cieently invest our
excess cash in short-term, investment-grade, moraayet instruments with maturities of three morghgess. We typically
hold such investments until maturity and then resivthe proceeds in similar money market instrumaffte believe that all
of our cash investments would be readily availables should the need arise.

Cash Flows

The following table summarizes our cash flows fa first quarter of 2010 and 2009:

Three Months Ended
(in thousands)

April 4, 2010 March 29, 2009

Net cash provided by (used in):
OPErating ACtVItIES .....c..cciviiiiriiirie s cemmmmre et st eeme e s $ 375 % 6,504
INVESEING ACHIVILIES ...t e (442) 85€
FINaNCING @CtIVILIES ......cooi i (88€) (1,212)
Effect of foreign currency translation on cash aadh equivalents.......... 167 (500)
Net increase in cash and cash equivalents...cccceeevvvevvvvvccciiiveennn. 3 2,591 $ 5,64¢
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Operating Activities

Net cash provided by operations in the first quanfe2010 was $3.8 million as compared to $6.5iamllin the first
guarter of 2009. The reduction in cash flow froneigtions from the prior year is due primarily tavéy revenues in the first
quarter of 2010.

Investing Activities

Net cash used in investing activities during thstfquarter of 2010 was $0.4 million as comparedebcash provided
by investing activities of $0.9 million during tHiest quarter of 2009. The $0.4 million in net cased in investing activities
during the first quarter of 2010 represents cagitgenditures of $0.6 million, partially offset yreduction in our restricted
cash of $0.1 million and proceeds from the salproperty, plant and equipment of $0.1 million. Tiatapital expenditures
during the first quarter of 2010 and 2009 were agionately $0.6 million and $1.7 million, respectiyeThe majority of the
capital spending during both periods related to mater hardware and test equipment utilized in oanufiacturing and
research and development areas. We expect ouakspénding requirements for the remainder ofythar to range between
$5 million and $7 million, consisting of test and@uction equipment, as well as computer hardwadesaftware.

Financing Activities

Net cash used in financing activities of $0.9 moilliduring the first quarter of 2010 relates priyaio the $1.3 million
debt issuance costs related to the exchange df.8idb% Convertible Subordinated Notes, partialfgetfby $0.4 million in
proceeds related to our employee stock purchase plet cash used in financing activities of $1.2lian during the first
quarter of 2009 relates primarily to the repurcha$e$5.4 million in aggregate par value of our B8 Convertible
Subordinated Notes due 2024.

Future Cash Requirements

We currently believe that our existing cash balanéends expected to be generated from operatindsarrowings
under our Credit Agreement will provide us withfaiént funds to finance our current operationsdbteast the next twelve
months. Our principal sources of liquidity considt our existing cash balances, funds expected t@dreerated from
operations and our Credit Agreement with Wells Badgscribed below. We regularly review our casiding requirements
and attempt to meet those requirements throughmibication of cash on hand and cash provided byatioers. Our ability
to increase revenues and generate profits is dutewimerous risks and uncertainties, and anyifgignt decrease in our
revenues or profitability would reduce our opergtadash flows and erode our existing cash balamtesssurances can be
given that we will be able to generate positiverapieg cash flows in the future or maintain andjosw our existing cash
balances.

In the first quarter of 2010, we entered into sefmuprivately negotiated exchange agreements unbieh $60.0
million in aggregate principal amount of our outstang 1.875% Convertible Subordinated Notes dued2@2e “Existing
Notes”) were exchanged for $60.0 million in aggtegarincipal amount of new 1.875% Convertible Ser8abordinated
Notes due 2024 (the "New Notes"). The New Notesewssued under an Indenture between us, as issagrDeutsche
Bank Trust Company Americas, as trustee (the “Ihdtefl). The New Notes are convertible into our coomnstock at a
conversion price of $1.70 per share and accrueeist@t an annual rate of 1.875%, which is payaélei-annually on June
15 and December 15 of each year commencing on1®yn2010. Holders may convert the New Notes attamg prior to
the maturity date, which is November 15, 2024. mMé&y redeem the notes beginning on November 21,.2Bibders of the
New Notes may require the Company to repurchaser alportion of their notes for cash on Novembgr2013, 2014 and
2019 at 100% of the principal amount of the nopdss accrued and unpaid interest up to but notidin the date of such
repurchase.

We had a total of $280.9 million of long-term cortilde subordinated notes outstanding at April @1@, consisting
of $70.9 million of 1.875% Convertible Subordinatdbtes due 2024, $60.0 million of 1.875% Conveetit8enior
Subordinated Notes due 2024 and $150.0 million .873% Convertible Subordinated Notes due 2027 (720tes”).
Holders of the Existing Notes may require us tourepase all or a portion of their notes for cashNmvember 15, 2011,
2014 and 2019 at 100% of the principal amount efrtbtes, plus accrued and unpaid interest. Holufetee New Notes may
require us to repurchase all or a portion of tmeites for cash on November 15, 2013, 2014 and 20180% of the
principal amount of the notes, plus accrued andighimterest. Holders of the 2027 Notes may requsréo repurchase all or
a portion of their notes for cash on October 1,£20017 and 2022 at 100% of the principal amounthef notes, plus
accrued and unpaid interest. No assurance carvba tiat we will be able to generate positive ofyegacash flows in the
future or maintain and/or grow our existing castabees. If we do not generate sufficient cash foparations, or improve
our ability to generate cash, we may not have gefit funds available to pay our maturing debtvéf have not retired the
debt prior to maturity, and if we do not have adegicash available at that time, we would be requio refinance the notes
and no assurance can be given that we will be tabtefinance the notes on terms acceptable to @& all given current

26



conditions in the credit markets. If our financi@rformance is poor or if credit markets remairhttigve will likely
encounter a more difficult environment in termsraiking additional financing. If we are not ablerépay or refinance the
notes or if we experience a prolonged period oficed customer demand for our products, our aliditymaintain operations
may be impacted.

Credit Agreement

As indicated in Note 4 of thHotes to Consolidated Financial Statemamtsler Part |, Item IFinancial Information
the Company entered into a Credit Agreement onl&pr2009. Pursuant to the Credit Agreement, timgldes thereunder
have made available to us a senior secured cegdiity in the form of a revolving line of credipuo a maximum of $50.0
million. Availability under the Credit Agreement lmsed on the calculation of our borrowing basdedmed in the Credit
Agreement. The Credit Agreement is secured bysa ffifiority security interest on a majority of assets, including without
limitation, all accounts, equipment, inventory, ttbepaper, records, intangibles, deposit accowatsh) and cash equivalents
and proceeds of the foregoing. The Credit Agreeragpires on August 15, 2011. The Credit Agreementains customary
affirmative and negative covenants for credit fies of this type, including limitations on us titespect to indebtedness,
liens, investments, distributions, mergers and mdipns and dispositions of assets. The Crediteggnent also includes
financial covenants including minimum EBITDA and xiraum capital expenditures that are applicable oifilyhe
availability under our line of credit falls belov2®.0 million.

On March 11, 2010, we entered into Amendment Nunmibheo to the Credit Agreement with Wells Fargo Cabit
Finance, LLC, which amendment updated the Credite@ment to make appropriate references to and gioo for the
New Notes.

On April 1, 2010, we entered into a Waiver, Amendtidumber Three to Credit Agreement and Amendmemhber
Two to Security Agreement with Wells Fargo. Thimemdment amends certain provisions of the Crediedgent and
Security Agreement entered into on April 3, 2009 and among us, the Lenders and Wells Fargo. Trendment waives
certain technical defaults under the Credit Agresimelating to our obligation to deliver certairpogts. In addition, the
amendment makes minor changes to certain defimettend modifies the thresholds for certain covenan

As of April 4, 2010, we are in compliance with eflvenants. As of April 4, 2010, we had approxite$31.7 million
of availability under the Credit Agreement, of whiapproximately $5.3 million was utilized by outsding letters of credit.

On occasion, we have previously utilized both opyiegaand capital lease financing for certain equéptmpurchases
used in our manufacturing and research and developoperations and may selectively continue toalmghe future. We
may also require additional funds in the futurestgport our working capital requirements or forestpurposes such as
acquisitions, and we may seek to raise such adaditifunds through the sale of public or private iggand/or debt
financing, as well as from other sources. Our gbith secure additional financing or sources ofdfag is dependent upon
our financial performance, credit rating and thekaaprice for our Common Stock, which are all dthg impacted by our
ability to grow revenues and generate profits. didion, our ability to obtain financing is diregtdependent upon the
availability of financial markets to provide souscef financing on reasonable terms and conditiddaring the last half of
fiscal 2008 and throughout fiscal 2009, the capatadl credit markets experienced extreme volatdityl disruption. In
several cases, the markets exerted downward peessustock prices and credit capacity for certaguérs. Given current
market conditions, we can make no guarantee thawilidoe able to obtain additional financing or sez new financing
arrangements in the future. If our operating penfomce was to deteriorate and our cash balancestwére significantly
reduced, we would likely encounter a more difficattvironment in terms of raising additional funditag support our
business, the cost of additional funding or borrgvcould increase, and we may be required to funtbeuce operating
expenses or scale back operations.

Off-Balance Sheet Arrangements

Our off-balance sheet arrangements consist priynafilconventional operating leases, purchase comemnits and
other commitments arising in the normal courseusitess, as further discussed in our AmendmentliNo.Form 10-K for
the year ended January 3, 2010, in Part Il, Itamder the headinGontractual Obligations and Commercial Commitments
As of April 4, 2010, we did not have any other tielaships with unconsolidated entities or finangiafttners, such as entities
often referred to as structured finance or spemimpose entities, which would have been establishedhe purpose of
facilitating off-balance sheet arrangements or otioatractually-narrow or limited purposes.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

Our financial instruments include cash and caslivatpnts, restricted cash, short-term investmergpijtal leases and
long-term debt. As of April 4, 2010, the carryinglwes of our financial instruments approximatedrtfar values based
upon current market prices and rates except fog-tenm debt for which the fair value is estimatexbdd on the quoted
market price for the debt.

We are exposed to a number of market risks in théary course of business. These risks, whichuphelforeign
currency risk, interest rate risk and commoditygeriisk, arise in the normal course of businedgerahan from trading. We
have examined our exposures to these risks anddmvduded, as we similarly concluded in our AmeedtrNo. 1 to Form
10-K for the preceding fiscal year, that none of eMposures in these areas are material to fairegalcash flows or
earnings.

Foreign Currency Risk

Our international operations represent a substgdigion of our operating results and asset A& maintain various
operations in multiple foreign locations includiigrazil, China, Estonia, Finland, France, Germamgid, Singapore,
Sweden, Thailand and the United Kingdom. Thesenaténal operations generally incur local opegtiosts and generate
third-party revenues in currencies other than th®. Dollar. These foreign currency revenues ances@s expose us to
foreign currency risk and give rise to foreign emey exchange gains and losses. We do not presettlye against the risks
of foreign currently fluctuations. In the eventsignificant fluctuations in foreign currencies, way experience declines in
revenue and adverse impacts on operating resultswh changes could be material.

We regularly pursue new customers in various irtgonal locations where new deployments or upgraoexisting
wireless communication networks are planned. Asesult, a significant portion of our revenues areiveel from
international sources (excluding North America)thmaur international customers accounting for agpnately 71% of our
net sales during the first quarter of 2010, 73%uwfnet sales during fiscal 2009 and 70% of oursaéds during fiscal 2008.
International sources include Europe, Asia and IS@umerica, where there has been historical valgtiti several of the
regions’ currencies. Changes in the value of th& Dollar versus the local currency in which ousdurcts are sold exposes
us to foreign currency risk since the weakeningaofinternational customer’s local currency and lrapknarket may
negatively impact such customer’s ability to melegit payment obligations to us. Alternatively, if smle price is
denominated in U.S. Dollars and the value of théldDdalls, we may suffer a loss due to the lowalue of the Dollar. In
addition, some of our international customers negjtihat we transact business with them in their doaal currency,
regardless of the location of our operations, whildo exposes us to foreign currency risk. Sinceelleproducts or services
in foreign currencies, we are required to convegtgayments received into U.S. Dollars, which giiss to foreign currency
gains or losses. Given the uncertainty as to winenvehat specific foreign currencies we may be nexglior choose to accept
as payment from our international customers, waabpredict the ultimate impact that such a denisimuld have on our
business, financial condition and results of openst For the first quarter of 2010, we recordedo®ign exchange
translation loss of $0.7 million due to fluctuatioim the value of the U.S. Dollar. There can beassurance that we will not
incur foreign exchange translation losses in theréuas the value of the Dollar fluctuates.

Interest Rate Risk

As of April 4, 2010, we had cash equivalents ofragpnately $65.6 million in both interest and narterest bearing
accounts, including restricted cash. We also htatad of $130.9 million of Convertible Subordinatiidtes due November
2024 at a fixed annual interest rate of 1.875% $10D.0 million of Convertible Subordinated Notes ddctober 2027 at a
fixed annual interest rate of 3.875%. We have eupo$o interest rate risk primarily through our eertible subordinated
debt, our Credit Agreement and our cash investmpentfolio. Short-term investment rates decreasegdifstantly during
2009 and have remained low in 2010 as the U.S.rBE@eserve has attempted to mitigate the impadhefrecession.
Despite this exposure, we believe that we are ulojest to material fluctuations in principal givére short-term maturities
and high-grade investment quality of our investmemrttfolio, and the fact that the effective intéreste of our portfolio
tracks closely to various short-term money markétrest rate benchmarks. Therefore, we currentiypatouse derivative
instruments to manage our interest rate risk. Basedur overall interest rate exposure at Apri2@10, we do not believe
that a 100 basis point change in interest ratedduoave a material effect on our consolidated kessnfinancial condition
or results of operations.

Commodity Price Risk

Our internal manufacturing operations and contra@nufacturers require significant quantities ofngiators,
semiconductors and various metals for use in thauf@ture of our products. Therefore, we are exghase certain
commodity price risks associated with variationshi@a market prices for these electronic componasthese prices directly
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impact the cost to manufacture products and theepsie pay our contract manufacturers to manufaaiuregproducts. We
attempt to manage this risk by entering into suggseements with our contract manufacturers andwssuppliers of these
components in order to mitigate the impact of dagtfiations in commodity prices. These supply ages are not long-
term supply agreements. If we or our contract mactufers become subject to a significant incread@e price of one of
these components, we may be unable to pass suth @ot® our customers. During the first quarter26i0, we have
experienced supply shortages of various electrooioponents as well as significantly increased ofeled times for such
components. While we have not experienced signifiqrice increases for such components, if thergitues to be
significant shortages, the prices may increaseltieguin a negative impact on our product costs1 alldition, certain
transistors and semiconductors are regularly rdviseehanged by their manufacturers, which maylr@sa requirement for
us to redesign a product that utilizes these compisnor cease the production of such productsudh svents, our business,
financial condition or results of operations coblel adversely affected. Additionally, we require Gakized electronic test
equipment, which is utilized in both the design amanufacture of our products. The electronic tesigment is available
from limited sources and may not be available mttime periods required for us to meet our custshtmand. If required,
we may be forced to pay higher prices for equipnag/or we may not be able to obtain the equipnmetite time periods
required, which would then delay our developmenprmduction of new products. These delays and atenpial additional
costs could have a material adverse effect on osinbss, financial condition or results of openadidPrior increases to the
price of oil and energy have translated into higheight and transportation costs and, in certaises, higher raw material
supply costs. These higher costs negatively imgaate production costs. We may not be able to pashese higher costs
to our customers and if we insist on raising pricas customers may curtail their purchases fromThgre are significant
concerns in the business community about inflatippaessures on costs. Further increases in eneigys may negatively
impact our business, financial condition and resoftoperations.
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ITEM 4. CONTROLS AND PROCEDURES
Controls and Procedures

We have established disclosure controls and praesdid ensure that material information relatingutoand our
consolidated subsidiaries is made known to theef§ who certify our financial reports, as wellotiser members of senior
management and the Board of Directors, to allovelyndecisions regarding required disclosures. Athefend of the period
covered by this report, we carried out an evalmtioder the supervision and with the participatdérour management,
including our Chief Executive Officer and Chief Rircial Officer, of the effectiveness of the desagm operation of our
disclosure controls and procedures pursuant to RB&15 of the Exchange Act. Based upon that etialyathe Chief
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and procedurestiective in timely
alerting them to material information related tathist is required to be included in our annual pedodic SEC filings.

Our management, including our Chief Executive @ifiand Chief Financial Officer, does not expectt thar
disclosure controls and procedures or our intecoakrols will prevent all error and all fraud. Artool system, no matter
how well conceived and operated, can provide oehsonable, not absolute, assurance that the olggaif the control
system are met. Further, the design of a contrslesy must reflect the fact that there are resouooesstraints, and the
benefits of controls must be considered relativéh&ar costs. Because of the inherent limitatiansll control systems, no
evaluation of controls can provide absolute assigrahat all control issues and instances of fréuhy, within Powerwave
have been detected.

Internal Control Over Financial Reporting

As a result of the material weakness identifiedhat end of 2009, we completed the design and imphéation of
control activities in the first quarter of 2010 thae believe will prevent or detect material migstaents that might exist
related to our debt agreements. Specifically, axetthoroughly reviewed our outstanding debt agesgsnand have created
a process for review of all new debt agreements.e &0 continue the process of reviewing all newoanting
pronouncements and their effect on our financipbréng. The remediation was completed in the fipsarter of 2010 and
we believe that these controls are operating évielgt

There has been no other change in our internataomter financial reporting during the first quarrof 2010 that has
materially affected, or is reasonable likely to emélly affect, our internal control over financi@porting.
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PART Il — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are subject to legal proceedings and claim$ienniormal course of business. We are currentlgrabfig these
proceedings and claims, and, although the outcdrtegal proceedings is inherently uncertain, wacipate that we will be
able to resolve these matters in a manner thatnetllhave a material adverse effect on our conastdl financial position,
results of operations or cash flows.
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ITEM 1A. RISK FACTORS

Our business faces significant risks. The risksdiesd below may not be the only risks we face.ithuhdl risks that
we do not yet know of or that we currently think anmaterial also may impair our business operatidhany of the events
or circumstances described in the following risksually occur, our business, financial conditiondaresults of operation
could suffer, and the trading price of our CommaocE could decline, and you may lose all or a mdryour investment.

Risks Related to the Business

We rely upon a few customers for the majority afrevenues and the loss of any one or more of thesemers, or a
significant loss, reduction or rescheduling of aiérom any of these customers, would have a nastadverse effect on
our business, financial condition and results péations.

We sell most of our products to a small number wdtemers, and while we are continually seekingxjpaad our
customer base, we expect this will continue. Far flist quarter of 2010, sales to Nokia Siemensoacted for
approximately 28% of revenues, and sales to Samagogunted for approximately 12% of revenues. &Adkiemens
accounted for approximately 34% of our revenuesndufiscal 2009. During fiscal 2009, sales to Aédd_ucent declined
below 10% of our revenues. Any decline in busingdb our original equipment manufacturer customarsluding Nokia
Siemens, Alcatel-Lucent and Samsung, will have dveese impact on our business, financial conditiml results of
operations. For the first quarter of 2010, ourltetdes declined by 24% compared with the firstrtggraof 2009. During this
same period, our sales to Nokia Siemens declinpdbapnately 40% which has had a negative impacdoanbusiness and
results of operations. Our future success is degr@ndpon the continued purchases of our producta bsall number of
customers such as Nokia Siemens, Samsung, otlggnadrequipment manufacturers and network operatistomers. Any
fluctuations in demand from such customers or otlustomers will negatively impact our businessafficial condition and
results of operations. If we are unable to broadi@ncustomer base and expand relationships wittomvajeless original
equipment manufacturers and major operators of lesse networks, our business will continue to be aotpd by
unanticipated demand fluctuations due to our depecel on a small number of customers. Unanticipateshand
fluctuations can have a negative impact on ourmege and business, and an adverse effect on oimebss financial
condition and results of operations. In additiony dependence on a small humber of major customepsses us to
numerous other risks, including:

. a slowdown or delay in deployment of wirelesswagks by any one or more customers could signiflgan
reduce demand for our products;

. reductions in a single customer’s forecasts amdahd could result in excess inventories;

. the current economic crisis could negatively etffene or more of our major customers and causen tie
significantly reduce operations, or file for bangicy;

. consolidation of customers can reduce demand el a8 increase pricing pressure on our products tdu
increased purchasing leverage;

. each of our customers has significant purchakimgrage over us to require changes in sales tarohsding
pricing, payment terms and product delivery schesiul

. direct competition should a customer decide twaase its level of internal designing and/or maotufring of
wireless communication network products; and

. concentration of accounts receivable credit ngkich could have a material adverse effect onliguidity and
financial condition if one of our major customeesthred bankruptcy or delayed payment of theirivatdes.

Our operating results have been adversely impalbtethe worldwide economic crisis and credit tigliben

Beginning in the fourth quarter of 2008, worldwideonomic conditions significantly deteriorated daethe credit
crisis and other factors, including slower econoragativity, recessionary concerns, increased eneagts, decreased
consumer confidence, reduced corporate profitsyaed or canceled capital spending, adverse bustmsditions and
liquidity concerns. All of these factors combined aaving a negative impact on the availabilitfio&ncial capital which is
contributing to a reduction in demand for infrasture in the wireless communication market. Theseditions make it
difficult for our customers and vendors to accusaterecast and plan future business activitiesjsoag domestic and
foreign businesses to slow or suspend spendinguoproducts and services. As customers face ttaflesiging economic
time, they are finding it difficult to gain suffient credit in a timely manner, which has resultecém impairment of their
ability to place orders with us or to make timelgyments to us for previous purchases. If this ocmes to occur, our
revenues will be further reduced, thereby havingegative impact on our business, financial conditamd results of
operations. In addition, we may be forced to inseeaur allowance for doubtful accounts and our adysales outstanding
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may increase significantly, which would have a niegaimpact on our cash position, liquidity andditial condition. We
cannot predict the magnitude, timing or duratiorthig economic recession or its impact on the waglindustry.

We have previously experienced significant redustim demand for our products by certain custonserd if this
continues, our operating results will be adverseipacted.

We have a history of significant unanticipated mthns in demand that demonstrate the risks relatexir customer
and industry concentration levels. While our revenhave increased at times during fiscal years, 20035, 2007 and 2008,
a significant portion of this increase was duedo\@rious acquisitions. During fiscal 2009 anabitite first quarter of 2010,
the global economic crisis and related recessiarnimoed to have an impact on our customers and theshand for our
products. We currently anticipate that our cust@meay continue to reduce their demand for wirellesastructure products
in the near term, thereby negatively impactingcalinpanies within our industry. This possible reducin demand would
have a negative impact on our business, financiadlition and results of operations.

Also, in the past we have experienced significar@nticipated reductions in wireless network operd@nand as well
as significant delays in demand for 3G and 4G, ext igeneration service based products, due toitffepgrojected capital
cost of building such networks and market conceeggrding the inoperability of such network protgcdn combination
with these market issues, a majority of wirelessvnek operators have in the past regularly redubed capital spending
plans in order to improve their overall cash floWhere is a substantial likelihood that the globadreomic recession will
continue throughout 2010 and potentially into 20ttiereby having a negative impact on network operdeployment
spending plans. The impact of any future reductiorapital spending by wireless network operatomjpled with any
delays in deployment of wireless networks, willukksn reduced demand for our products, which wiidive a material
adverse effect on our business.

We depend on single sources or limited sourcekdgrcomponents and products, which exposes usk® nélated to
product shortages or delays, as well as potentiatpct quality issues, all of which could incredke cost of our products
thereby reducing our operating profits.

During the first quarter of 2010, we have experahsignificant supply shortages of various eleétraomponents as
well as significantly increased order lead timessioch components. This combined supply shortagdrecreased material
order lead times have impacted our ability to tyngtoduce products which negatively impacted oweneies in the first
quarter. If these shortages and extended leadstionatinue, our future revenues will be negativietpacted and our
manufacturing costs may significantly increase.adidition, a number of our products and the pagé&siun our products are
available from only one or a limited number of adessuppliers due to unique component designs,efisaw certain quality
and performance requirements. To take advantageloie pricing discounts, we also purchase cepavtucts, and along
with our contract manufacturers, purchase certaigtoenized components from single or limited sourcé® have
experienced, and expect to continue to experiesiwatages of single-source and limited-source comapts. Shortages have
compelled us to adjust our product designs andymtomh schedules and have caused us to miss custemeested delivery
dates. Missed customer delivery dates have haderialaadverse impact on our financial resultsifigle-source or limited-
source components become unavailable in suffigjeantities in the desired time periods, are disnaed or are available
only on unsatisfactory terms, we would be requitegurchase comparable components from other sewacd may be
required to redesign our products to use such capms which could delay production and deliveryoaf products. If
production and delivery of our products are delagedh that we do not meet the agreed upon delidatgs of our
customers, such delays could result in lost revemue to customer cancellations, as well as patefitiancial penalties
payable to our customers. Any such loss of revamuéinancial penalties could have a material advezffect on our
business, financial condition and results of openst

Our reliance on certain single-source and limitedrse components and products also exposes usuncbotract
manufacturers to quality control risks if these [digrs experience a failure in their productionqass or otherwise fail to
meet our quality requirements. A failure in a sa@xgburce or limited-source component or productdctarce us to repair or
replace a product utilizing replacement compondhtse cannot obtain comparable replacements ocesigth our products,
we could lose customer orders or incur additior@dts, which would have a material adverse effectoon business,
financial condition and results of operations.

We will need additional capital in the future anech additional financing may not be available oudaable terms or
at all.

As of April 4, 2010, we had approximately $65.6lil of cash, including $2.5 million in restrictedsh. We cannot
provide any guarantee that we will generate sufiticash in the future to maintain or grow our afiens over the long-
term. We rely upon our ability to generate positdash flow from operations to fund our businesswéf are not able to
generate positive cash flow from operations, we megd to utilize sources of financing such as owd® Agreement or
other sources of cash. While our Credit Agreemeavides us with additional sources of liquidity, wey need to raise
additional funds through public or private debtequity financings in order to fund existing opewas or to take advantage
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of opportunities, including more rapid internatibeapansion or acquisitions of complementary busses or technologies.
In addition, if our business further deteriorates, might be unable to maintain compliance with¢beenants in our Credit
Agreement which could result in reduced availapilinder the Credit Agreement or an event of defantier the Credit
Agreement, or could make the Credit Agreement uitebMa to us. If we are not successful in growingr dusinesses,
reducing our inventories and accounts receivabteraanaging the worldwide aspects of our company operations may
not generate positive cash flow, and we may consmmeash resources faster than we anticipate. Basks would make it
difficult to obtain new sources of financing. Indiiibn, if we do not generate sufficient cash fll@m operations, we may
need to raise additional funds to repay our $28@ilBon of remaining outstanding convertible subioated debt that we
issued. The holders of this convertible subordihatebt may require us to repurchase $70.9 millloutstanding debt
issued in 2004 on November 15, 2011 and $150.0omiih outstanding debt issued in 2007 on Octob@014. In addition,

we issued $60.0 million of convertible senior sutioated debt in the first quarter of 2010 that tlsdders of which may
require us to repurchase on November 15, 2013. aBility to secure additional financing or souroé$unding is dependent
upon numerous factors, including the current olitlobour business, our credit rating and the mapkite of our Common

Stock, all of which are directly impacted by ouilié§pto increase revenues and generate profitaddition, the availability

of new financing is dependent upon functioning daiit equity markets with financing available onsm@ble terms. Given
the recent credit crisis, there can be no guaratfiteesuch a market would be available to us. thsa market is not
available, we may be unable to raise new finanaivigich would negatively impact our business andsilabg impact our

ability to maintain operations as presently conddct

Our ability to increase revenues and generate tpridi subject to numerous risks and uncertaintietuding the
likelihood of decreased revenues in the currentroemnomic environment. Any significant decreas®un revenues or
profitability could reduce our operating cash floarsl erode our existing cash balances. Our albditeduce our inventories
and accounts receivable and improve our cash fosependent on numerous risks and uncertaintiésif are are not able
to reduce our inventories, we will not generate ¢hsh required to operate our business. Our alidityecure additional
financing is also dependent upon not only our essrprofitability, but also the credit markets, ethhave recently become
highly constrained due to credit concerns arisirognf the subprime mortgage lending market and sulesgqworldwide
economic recession. If we are unable to securediaddi financing or such financing is not available acceptable terms, we
may not be able to fund our operations, otherwéspond to unanticipated competitive pressureseay our convertible
debt.

We may be adversely affected by the bankruptcyrafusstomers.

One of our original equipment manufacturer custanbiortel, filed for bankruptcy protection in thiest quarter of
2009, and in the third quarter of 2009, they reegigovernment approval of the sale of their ass@&szen the current
economic climate, it is possible that one or mdrew other customers will suffer significant fira@al difficulties, including
potentially filing for bankruptcy protection. Incian event, the demand for our products from thastomers may decline
significantly or cease completely. We cannot gussaithat we will be able to continue to generate demand to offset any
such reductions from existing customers. If we wamable to continue to generate new demand, ountegewill decrease
and our business, financial condition and resultgerations will be negatively impacted.

We may not successfully evaluate the creditworttsnef our customers. While we maintain allowanagsdbubtful
accounts for estimated losses resulting from thability of our customers to make required paymegigater than
anticipated nonpayment and delinquency rates cbalun our financial results and liquidity. Given tharrent global
economic recession, there are potential risks editgr than anticipated customer defaults. If tharftial condition of any of
our customers were to deteriorate, resulting itngwairment of their ability to make payments, adlial allowances would
be required and would negatively impact our businsancial condition and results of operations.

We may incur unanticipated costs as we completesteucturing of our business.

We have previously encountered difficulties andaglglin integrating and consolidating operationscivhiave had a
negative impact on our business, financial conditmd results of operations. The failure to sudadigsintegrate these
operations could undermine the anticipated benefiid synergies of the restructuring, which couldeasely affect our
business, financial condition and results of openat The anticipated benefits and synergies ofrestructurings relate to
cost savings associated with operational efficenand greater economies of scale. However, thasgpated benefits and
synergies are based on projections and assumptiohactual experience, and assume a smooth andsafal integration of
our business.

We may need to undertake restructuring actionénftiture.

We have previously recognized restructuring chafgessponse to slowdowns in demand for our pradacid in
conjunction with cost cutting measures and measirésiprove the efficiency of our operations. Aseault of economic
conditions, we may need to initiate additional mestiuring actions that could result in restructgraharges that could have a
material impact on our business, financial conditand results of operations. Such potential resiring actions could
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include cash expenditures that would reduce ouilabla cash balances, which would have a negatiweact on our
business.

The potential for increased commodity and energstscoay adversely affect our business, financiaditan and
results of operations.

The world economy has experienced significant flatibns in the price of oil and energy during 20809 and the
beginning of 2010. Such fluctuations resulted ign#icant price increases which translated intohbkig freight and
transportation costs and, in certain cases, higier material supply costs. These higher costs negjatimpacted our
production costs. We were not able to pass on thigeer costs to our customers, and if we insistaising prices, our
customers may curtail their purchases from us. ddss of energy and items directly related to tbst ©f energy will
fluctuate due to factors that may not be predigtaBlich as the economy, political conditions arel wleather. Further
increases in energy prices or the onset of infietiip pressures could negatively impact our busjrfasmncial condition and
results of operations.

We have experienced, and will continue to expeegs@nificant fluctuations in sales and operatirggults from
quarter to quarter.

Our quarterly results fluctuate due to a numbérofors, including:

. the lack of obligation by our customers to pusshtheir forecasted demand for our products;

. costs associated with restructuring activitiegluding severance, inventory obsolescence andityaclosure
costs;

. variations in the timing, cancellation, or resthkng of customer orders and shipments;
. costs associated with consolidating acquisitions;

. high fixed expenses that increase operating esggrespecially during a quarter with a sales ftibrt
. product failures and associated warranty andeid-Eervice support costs;

. discounts given to certain customers for largeive purchases; and

. shortages of materials and components to manufaour products.

We have regularly generated a large percentagerofewenues in the last month of a quarter. Becagsattempt to
ship products quickly after we receive orders, wa/mot always have a significant backlog of unfilerders at the start of
each quarter and we may be required to book aautirtportion of our orders during the quarteminich these orders ship.
Our major customers generally have no obligatiopucchase forecasted amounts and may cancel octersge delivery
schedules or change the mix of products ordereld mitimal notice and without penalty. As a resu, may not be able to
accurately predict our quarterly sales. Becauseegpense levels are partially based on our expentabf future sales, our
expenses may be disproportionately large relativeur revenues, and we may be unable to adjustdspgin a timely
manner to compensate for any unexpected revenudahoAny shortfall in sales relative to our qtenly expectations or
any delay of customer orders would adversely affectousiness, financial condition and resultspdrations.

Order deferrals and cancellations by our custonaErslining average sales prices, changes in theofriixoducts sold,
shortages of materials, delays in the introductbmew products and longer than anticipated sayetes for our products
have adversely affected our business, financiatlitimm and results of operations in the past. Diesfhiese factors, we, along
with our contract manufacturers, maintain significéinished goods, work-in-progress and raw malgiiiaventory to meet
estimated order forecasts. If our customers puechess than their forecasted orders or cancel lay dexisting purchase
orders, there will be higher levels of inventorgttiace a greater risk of obsolescence. If ourornsts choose to purchase
products in excess of the forecasted amounts aa iifferent product mix, there might be inadequateentory or
manufacturing capacity to fill their orders.

Due to these and other factors, our past resuttsar reliable indicators of our future performanEature revenues
and operating results may not meet the expectatbnsarket analysts or investors. In either case,price of our Common
Stock could be materially adversely affected.

Our average sales prices have declined, and weipate that the average sales prices for our praslwall continue
to decline and negatively impact our gross profitrgins.

Wireless service providers are continuing to plpdeing pressure on wireless infrastructure martufaes, which in
turn, has resulted in lower selling prices for prwducts, with certain competitors aggressivelyoiay prices in an effort to
increase their market share. The consolidation rafiral equipment manufacturers such as Alcateldnicand Nokia
Siemens is concentrating purchasing power at theéving entities, placing further pricing pressumsthe products we sell
to such customers. Moreover, the current economienturn has caused wireless service providers tmre more
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aggressive in demanding price reductions as theynat to reduce costs. As a result, we are foroeftirther reduce our
prices to such customers, which has had a negatipact on our business, financial condition andiltesof operations. If
we do not agree to lower our prices as some customeguest, those customers may stop purchasingroducts, which
would significantly impact our business. We belighat the average sales prices of our productsceiitinue to decline for
the foreseeable future. The weighted average palas for our products declined approximately 294 186 from fiscal 2008
to fiscal 2009 and we expect that this will conéngoing forward. Since wireless infrastructure nfacturers frequently
negotiate supply arrangements far in advance abetgl dates, we must often commit to price reduifor our products
before we know how, or if, we can obtain such cedtctions. With ongoing consolidation in our intfysthe increased size
of many of our customers allows them to exert gneptessure on us to reduce prices. In additioereme sales prices are
affected by price discounts negotiated without fiomlers for large volume purchases by certain costs. To offset
declining average sales prices, we must reduce faetowing costs and ultimately develop new prodwdgth lower costs or
higher average sales prices. If we cannot achieehd sost reductions or increases in average sefliges, our gross
margins will decline.

Our suppliers, contract manufacturers or custonmrsld become competitors.

Many of our customers, particularly our originaluggment manufacturer customers, internally desigwl/@r
manufacture their own wireless communications netwwoducts. These customers also continuouslyuat@lwhether to
manufacture their own wireless communications netwaroducts or utilize contract manufacturers todurce their own
internal designs. Certain of our customers regylprbduce or design wireless communications netwwdducts in an
attempt to replace products manufactured by uadtition, some customers threaten to undertake aciiVities if we do
not agree to their requested price reductions. Alie\e that these practices will continue. In therg that our customers
manufacture or design their own wireless commuitnatnetwork products, these customers might reduatiminate their
purchases of our products, which would result iduoced revenues and would adversely impact our bssjnfinancial
condition and results of operations. Wireless stitacture equipment manufacturers with internal ufacturing capabilities,
including many of our customers, could also sellrel@iss communications network products externadly other
manufacturers, thereby competing directly with brs.addition, our suppliers or contract manufactsireray decide to
produce competing products directly for our custanand, effectively, compete against us. If, foy e#ason, our customers
produce their wireless communications network potglunternally, increase the percentage of theierimal production,
require us to participate in joint venture manufisicly with them, require us to reduce our pricesjage our suppliers or
contract manufacturers to manufacture competinglymts, or otherwise compete directly against us,reuenues would
decrease, which would adversely impact our busjriggmcial condition and results of operations.

Our success is tied to the growth of the wirelesyises communications market and our future reeegrowth is
dependent upon the expected increase in the sthésaharket.

Our revenues come from the sale of wireless comoations network products and coverage solutions. fGture
success depends solely upon the growth and inareasailability of wireless communications servicédlireless
communications services may not grow at a rate dastugh to create demand for our products, as we Baperienced
periodically throughout the past six years. Somewfnetwork operator customers rely on creditinarice the build-out or
expansion of their wireless networks. The curreredit environment and the worldwide economic reicessesulted in
lower revenues in fiscal 2009 and will likely resinl a reduction of demand from some of our custenie the near term.
Another example of unanticipated reductions wasndufiscal 2006 and into fiscal 2007, when a mdjamrth American
wireless network operator significantly reduced dathfor new products. In addition, during the sgragod, several major
equipment manufacturers began a process of coasialidtheir operations, which significantly redudbdir demand for our
products. This reduced spending on wireless netsvbed a negative impact on our operating resudltwireless network
operators delay or reduce levels of capital spepdiur business, financial condition and result©pérations would be
negatively impacted.

Our reliance on contract manufacturers exposeoussks of excess inventory or inventory carryiogts.

We use contract manufacturers to produce printediiciboards for our products, and in certain cagesanufacture
finished products. If our contract manufacturees amable to respond in a timely fashion to chamgesistomer demand, we
may be unable to produce enough products to respondudden increases in demand, resulting in lesenues.
Alternatively, in the case of order cancellationglecreases in demand, we may be liable for exaesbsolete inventory or
cancellation charges resulting from contractualchase commitments that we have with our contraciufisturers. We
regularly provide rolling forecasts of our requirembs to our contract manufacturers for planningppses, pursuant to our
agreements, a portion of which is binding uponAdditionally, we are committed to accept deliverytbe forecasted terms
for a portion of the rolling forecast. Cancellasoof orders or changes to the forecasts provideanio of our contract
manufacturers may result in cancellation costs Iplaylay us. In the past, we have been requiredki® dalivery of materials
from our suppliers and subcontractors that werexitess of our requirements, and we have previaesiygnized charges
and expenses related to such excess material. Péetethat we will incur such costs in the future.

36



By using contract manufacturers, our ability toedity control the use of all inventories is redusitce we do not
have full operating control over their operationt.we are unable to accurately forecast demand dor contract
manufacturers and manage the costs associatedouiticontract manufacturers, we may be requiredutchase excess
inventory and incur additional inventory carryingsts. If we or our contract manufacturers are wnabltilize such excess
inventory in a timely manner, and are unable td eetess components or products due to their cusemmature, our
business, financial condition and results of openstwould be negatively impacted.

Future additions to, or consolidations of manufaittg operations may present risks, and we may lablento achieve
the financial and strategic goals associated withtsactions.

We have previously added new manufacturing locatias well as consolidated existing manufacturigtions in an
attempt to achieve operating cost savings and iwgatooperating results. We continually evaluate g¢héges of
opportunities. We may acquire or invest in newat@ns, or we may consolidate existing locatiorts iither existing or
new locations in order to reduce our manufactucosts. In 2009, we established a new manufactdwitegion in Thailand.
Such activities subject us to numerous risks amédainties, including the following:

. difficulty integrating the new locations into oexisting operations;

. difficulty consolidating existing locations intme location;

. inability to achieve the anticipated financiatasirategic benefits of the specific new locatiora@nsolidation;
. significant unanticipated additional costs inegrto start up a new manufacturing location;

. inability to attract key technical and managepetsonnel to a new location;

. inability to retain key technical and managepaisonnel due to the consolidation of locationa t@w location;
. diversion of our management’s attention from otgsiness issues;

. failure of our review and approval process toniifg significant issues, including issues relatednmanpower,
raw material supplies, legal and financial contimges.

If we are unable to manage these risks effectiesypart of any investment in a new manufacturirgation or
consolidation of locations, our business would theeasely affected.

Future acquisitions, or strategic alliances, mayegent risks, and we may be unable to achieve ttamdial and
strategic goals intended at the time of any actjoisior strategic alliance.

In the past, we have acquired and made investnierdther companies, products and technologies ateted into
strategic alliances with other companies. We caoatiy evaluate these types of opportunities. We @a@yuire or invest in
other companies, products or technologies, or wg emer into joint ventures, mergers or stratedii@reces with other
companies. Such transactions subject us to numeiskss including the following:

. difficulty integrating the operations, technologiyd personnel of the acquired company;
. inability to achieve the anticipated financiatasirategic benefits of the specific acquisitiorswategic alliance;

. significant additional warranty costs due to prodfailures and or design differences that werteidentified
during due diligence, which could result in chargesarnings if they are not recoverable from ikes

. inability to retain key technical and managepetsonnel from the acquired company;
. difficulty in maintaining controls, proceduresdapolicies during the transition and integrationqess;
. diversion of our management’s attention from otgsiness concerns;

. failure of our due diligence process to idensfgnificant issues, including issues with respegiroduct quality,
product architecture, legal and financial contirgies, and product development; and

. significant exit charges if products acquirediusiness combinations are unsuccessful.

If we are unable to manage these risks effectiasiypart of any acquisition or joint venture, ousibass would be
adversely affected.

We may fail to develop products that are suffidjentanufacturable, which could negatively impact ahility to sell
our products.

Manufacturing our products is a complex process thguires significant time and expertise to megst@mers’
specifications. Successful manufacturing is sulbistiéyn dependent upon the ability to assemble amektthese products to
meet specifications in an efficient manner. In tiigard, we largely depend on our staff of assemlagkers and trained
technicians at our internal manufacturing operatiom the United States, Europe and Asia, as welbas contract
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manufacturers’ staff of assembly workers and trhiteehnicians. If we cannot design our productsitieimize the manual
assembly and tuning process, or if we or our cehtraanufacturers lose a number of trained assemilgkers and
technicians or are unable to attract additionahéw assembly workers or technicians, we may beéblant have our
products manufactured in a cost effective manner.

We may fail to develop products that are of adegjeptality and reliability, which could negativelppact our ability
to sell our products and could expose us to sigaifi liabilities.

We have had quality problems with our productsudilg those we have acquired in acquisitions. Weg heve
similar product quality problems in the future. \Wave replaced components in some products andcegbkntire products
in accordance with our product warranties. We belithat our customers will demand that our produstet increasingly
stringent performance and reliability standardswvéf cannot keep pace with technological developsyeolving industry
standards and new communications protocols, ifaNe¢d adequately improve product quality and ntbetquality standards
of our customers, or if our contract manufacturfaik to achieve the quality standards of our custsnwe risk losing
business which would negatively impact our businésancial condition and results of operationssiga problems could
also damage relationships with existing and prasgecustomers and could limit our ability to markeir products to large
wireless infrastructure manufacturers, many of Whicild their own products and have stringent dyalontrol standards.
In addition, we have incurred significant costsradding quality issues from products that we haggiiaed in certain of our
acquisitions. We are also required to honor certaamranty claims for products that we have acquirecbur recent
acquisitions. While we seek recovery of amounts W@ have paid, or may pay in the future to resalsranty claims
through indemnification from the original manufaety this can be a costly and time consuming pceés our contracts
with customers, we negotiate liability limits bubtrall of the contracts contain liability limits érsome contracts contain
limits which are greater than the price of the jicid sold. As a result, if we have quality proldewith our products that
we cannot fix and our customers bring a claim agais, we could incur significant liabilities whigiould have a material
adverse effect on our business, financial condiind results of operations.

If we are unable to hire and retain highly-qualdigechnical and managerial personnel, we may nalile to sustain
or grow our business.

Competition for personnel, particularly qualifiedgineers, is intense. The loss of a significant lbemnof qualified
engineers, as well as the failure to recruit aathtadditional technical personnel in a timely memmrould have a material
adverse effect on our business, financial condidind results of operations. The departure of angusfmanagement and
technical personnel, the breach of their confidgityi and non-disclosure obligations to us or théufe to achieve our
intellectual property objectives may also have &ema adverse effect on our business.

We believe that our success depends upon the kdge/land experience of our management and techpecabnnel
and our ability to market our existing products amdevelop new products. Our employees are gdpemnaployed on an at-
will basis and do not have non-compete agreemeéhexefore, we have had, and may continue to haap|ayees leave us
and go to work for competitors.

There are significant risks related to our interrzald contract manufacturing operations in Asia &dope.

As part of our manufacturing strategy, we utilizmgact manufacturers to make finished goods apglgyrinted
circuit boards in China, Europe, India, Singapone dhailand. We also maintain our own manufacturapgrations in
China, Estonia, the United States and our newlbdished manufacturing facility in Thailand.

The Chinese legal system lacks transparency, whieds the Chinese central and local governmentoaitis a
higher degree of control over our business in Chiren is customary in the United States which makesprocess of
obtaining necessary regulatory approval in Chinkeiantly unpredictable. In addition, the protectiaocorded our
proprietary technology and know-how under the Céénand Thai legal systems is not as strong aittiited States and,
as a result, we may lose valuable trade secretsampetitive advantage. Also, manufacturing ourdpads and utilizing
contract manufacturers, as well as other supptiemsughout the Asia region, exposes our businesthdorisk that our
proprietary technology and ownership rights may mtprotected or enforced to the extent that thay be in the United
States.

Although the Chinese government has been purswogaenic reform and a policy of welcoming foreigweéstments
during the past two decades, it is possible thatGhinese government will change its current pedi¢h the future, making
continued business operations in China difficultioprofitable.

In September 2006, Thailand experienced a milicayp which overturned the existing governmentate 2008, anti-
government protests and civilian occupations culteid with a court-ordered ouster of Thailand’s griminister. In 2009
and the first quarter of 2010, continued unrestihgsacted the government of Thailand, and at thi® t significant civil
unrest continues. To date, this has not had aterrg-impact on our operations in Thailand. If thare future coups or some
other type of political unrest, such activity magpiact the ability to manufacture products in tlégion and may prevent
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shipments from entering or leaving the country. Angh disruptions could have a material negatiygachon our business,
financial condition and results of operations.

We require air or ocean transport to deliver prasidmilt in our various manufacturing locationsaior customers.
High energy costs have increased our transportatgmts which have had a negative impact on our ymtozh costs.
Transportation costs would also escalate if thezeeva shortage of air or ocean cargo space andigniicant increase in
transportation costs would cause an increase iregpenses and negatively impact our business, diabonondition and
results of operations. In addition, if we are ueatal obtain cargo space or secure delivery of carapts or products due to
labor strikes, lockouts, work slowdowns or work pgiages by longshoremen, dock workers, airline pilot other
transportation industry workers, our delivery obgucts could be delayed.

The initial sales cycle associated with our produist typically lengthy, often lasting from ninedighteen months,
which could cause delays in forecasted sales anbecais to incur substantial expenses before werdeaoy associated
revenues.

Our customers normally conduct significant techine@aluations, trials and qualifications of our guots before
making purchase commitments. This qualificationcpss involves a significant investment of time egsburces from both
our customers and us in order to ensure that adyat designs are fully qualified to perform asuieed. The qualification
and evaluation process, as well as customer figddst may take longer than initially forecastedereby delaying the
shipment of sales forecasted for a specific custdorea particular quarter and causing our opegatesults for the quarter
to be less than originally forecasted. Such a sdiestfall would reduce our profitability and neigaty impact our business,
financial condition and results of operations.

We conduct a significant portion of our businegsrimationally, which exposes us to increased bissimisks.

For the first quarter of 2010, and for fiscal yed®9 and 2008, international revenues (excludingtiNAmerican
sales) accounted for approximately 71%, 73% and 80%ur net sales, respectively. There are mari§sribat currently
impact, and will continue to impact, our internatibbusiness and multinational operations, inclgdive following:

. compliance with multiple and potentially confling regulations in Europe, Asia and North and SdArtferica,
including export requirements, tariffs, import dstiand other trade barriers, as well as health safety
requirements;

. potential labor strikes, lockouts, work slowdovarsl work stoppages at U.S. and international ports
. differences in intellectual property protectighsoughout the world;

. difficulties in staffing and managing foreign epgons in Europe, Asia and South America, inclgdialations
with unionized labor pools in Europe and in Asia;

. longer accounts receivable collection cyclesundpe, Asia and South America;
. currency fluctuations and resulting losses omenay translations;
. terrorist attacks on American companies;

. economic instability, including inflation and érest rate fluctuations, such as those previousin sn South
Korea and Brazil;

. competition for foreign-based suppliers througttbe world;
. overlapping or differing tax structures;

. the complexity of global tax and transfer pricmges and regulations and our potential inabtiitypenefit/offset
losses in one tax jurisdiction with income from Hre;

. cultural and language differences between theéddrfstates and the rest of the world; and
. political or civil turmoil, such as that occurgin Thailand.

Any failure on our part to manage these risks ¢iffety would seriously reduce our competitivenasghe wireless
infrastructure marketplace.

Protection of our intellectual property is limited.

We rely upon trade secrets and patents to protectirgellectual property. We execute confidentjalgnd non-
disclosure agreements with certain employees anduppliers, as well as limit access to and distidn of our proprietary
information. We have an ongoing program to iderdifyl file applications for U.S. and other interoaéil patents.

The departure of any of our management and tedhpécaonnel, the breach of their confidentialitylaron-disclosure
obligations to us, or the failure to achieve ouellectual property objectives could have a matexverse effect on our
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business, financial condition and results of openat We do not have non-compete agreements witlkeroployees who are
generally employed on an at-will basis. Therefave, have had, and may continue to have, employee® les and go to
work for competitors. If we are not successful mahpbiting the unauthorized use of our proprieteghnology or the use of
our processes by a competitor, our competitive aidwpge may be significantly reduced which would hesu reduced
revenues.

We are at risk of third-party claims of infringentéimat could harm our competitive position.

We have received third-party claims of infringeménthe past and have been able to resolve sudmshaithout
having a material impact on our business. As thaber of patents, copyrights and other intellechraperty rights in our
industry increases, and as the coverage of thghtsrand the functionality of the products in tharket further overlap, we
believe that we may face additional infringemeiatiras. These claims, whether valid or not, couldilteés substantial cost
and diversion of our resources. A third-party cliaigninfringement may also obtain an injunction ¢her equitable relief,
which could effectively block the distribution oale of allegedly infringing products, which wouldwarsely affect our
customer relationships and negatively impact ovemees.

The communications industry is heavily regulate@. Must obtain regulatory approvals to manufactune aell our
products, and our customers must obtain approval®perate our products. Any failure or delay by arsany of our
customers to obtain these approvals could negativepact our ability to sell our products.

Various governmental agencies have adopted regntathat impose stringent radio frequency emisssteusdards on
the communications industry. Future regulations meuire that we alter the manner in which radgnals are transmitted
or otherwise alter the equipment transmitting ssigmals. The enactment by governments of new lawggulations or a
change in the interpretation of existing regulagicould negatively impact the market for our prdduc

The increasing demand for wireless communicati@ssdxerted pressure on regulatory bodies worldteidelopt new
standards for such products, generally followintgesive investigation and deliberation over comqpetechnologies. The
delays inherent in this type of governmental appfquocess have caused, and may continue to ctheseancellation,
postponement or rescheduling of the installatiosahmunications systems by our customers. Thesstgbunanticipated
delays would result in delayed or canceled custaraers.

We are subject to numerous governmental regulattmmeerning the manufacturing and use of our prasludVe
must stay in compliance with all such regulatiomsl @any future regulations. Any failure to compligtmsuch regulations,
and the unanticipated costs of complying with faittegulations, may adversely affect our businésantial condition and
results of operations.

We manufacture and sell products which containtedaic components, and as such components may inonta
materials that are subject to government reguladtidmoth the locations that we manufacture andrabieour products, as
well as the locations where we sell our productn example of a regulated material is the use afllen electronic
components. We maintain compliance with all currgovernment regulations concerning the materiglized in our
products, for all the locations in which we operatgince we operate on a global basis, this israptex process which
requires continual monitoring of regulations andoagoing compliance process to ensure that we anduppliers are in
compliance with all existing regulations. There areas where future regulations may be enactechvdaiuld increase our
cost of the components that we utilize. While wendt currently know of any proposed regulatiorargiing components in
our products, which would have a material impactoum business, if there is an unanticipated newulegign which
significantly impacts our use of various componemtgequires more expensive components, that wbaite a material
adverse impact on our business, financial cond#iod results of operations.

Our manufacturing process is also subject to nuosegovernmental regulations, which cover both the aof
various materials as well as environmental concerii¢e maintain compliance with all current govermmneegulations
concerning our production processes, for all lasetiin which we operate. Since we operate on lagloasis, this is also a
complex process which requires continual monitofgegulations and an ongoing compliance processnsure that we
and our suppliers are in compliance with all ergtregulations. There are areas where future aigns may be enacted
which could increase our manufacturing costs. @nea which has a large number of potential chamgesgulations is the
environmental area. Environmental areas such lgipa and climate change have had significantdiegive and regulatory
efforts on a global basis, and there are expedsduktadditional changes to the regulations in tlasas. These changes
could directly increase the cost of energy whicly tnave an impact on the way we manufacture prodarctsilize energy to
produce our products. In addition, any new regufat or laws in the environmental area might inseethe cost of raw
materials we use in our products. While future desnin regulations appears likely, we are curremtigble to predict how
any such changes will impact us and if such impadise material to our business. If there iseavaw or regulation that
significantly increases our costs of manufacturargcauses us to significantly alter the way that manufacture our
products, this would have a material adverse affaatur business, financial condition and resultsperations.
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The wireless communications infrastructure equipniedustry is extremely competitive and is charezéa by rapid
technological change, frequent new product devetypmrapid product obsolescence, evolving industandards and
significant price erosion over the life of a protlué we are unable to compete effectively, ouness, financial condition
and results of operations would be adversely adfixct

Our products compete on the basis of the follovaharacteristics:

. performance;

. functionality;

. reliability;
. pricing;
. quality;

. designs that can be efficiently manufacturecangé volumes;
. time-to-market delivery capabilities; and
. compliance with industry standards.

If we fail to address the above factors, there @dndl a material adverse effect on our businessndéial condition and
results of operations.

Our current competitors include ADC Telecommunimagi, Inc., CommScope, Inc., Fujitsu Limited, Hitakklbkusai
Electric Inc., Japan Radio Co., Ltd., Kathrein-WekG, Mitsubishi Electric Corporation, and Radi@fuency Systems, in
addition to a number of privately held companigstighout the world, subsidiaries of certain muliimaal corporations and
the internal manufacturing operations and desiguigs of the leading wireless infrastructure marufaes such as Alcatel-
Lucent, Ericsson, Huawei, Motorola, Nokia Siemensl &amsung. Some competitors have adopted aggregsaning
strategies in an attempt to gain market share,wini¢urn, has caused us to lower our prices irotd remain competitive.
Such pricing actions have had an adverse effedunrbusiness, financial condition and results aérafions. In addition,
some competitors have significantly greater finahdechnical, manufacturing, sales, marketing @thér resources than we
do and have achieved greater name recognitionhi@ir products and technologies than we have. Ifanee unable to
successfully increase our market penetration orowerall share of the wireless communications stfiecture equipment
market, our revenues will decline, which would nagdy impact our business, financial condition ardults of operations.

Our failure to enhance our existing products ord@velop and introduce new products that meet chpngustomer
requirements and evolving technological standamlgdd have a negative impact on our ability to self products.

To succeed, we must improve current products andlde and introduce new products that are competiti terms
of price, performance and quality. These productstradequately address the requirements of wireldssstructure
manufacturing customers and end-users. To deved@approducts, we invest in the research and devedopmf wireless
communications network products and coverage swisitiWe target our research and development effarteajor wireless
network deployments worldwide, which cover a breoadge of frequency and transmission protocols.dditeon, we are
currently working on products for next generatiaiworks, as well as development projects for preslvequested by our
customers and improvements to our existing produdis deployment of a wireless network may be dedawhich could
result in the failure of a particular research evelopment effort to generate a revenue producindyet. Additionally, the
new products we develop may not achieve marketpaanee or may not be able to be manufactured dtesttigely in
sufficient volumes. Our research and developmehnttsfare generally funded internally and our costcs do not normally
pay for our research and development efforts. Thexsts are expensed as incurred. Therefore, ifedfarts are not
successful at creating or improving products thrat @urchased by our customers, there will be athegampact on our
business, financial condition and results of openstdue to high research and development expenses.

Our business depends on effective information memagt systems.

We rely on our enterprise resource planning (ERB)esns to support critical business operations sschvoicing
and processing sales orders, inventory controlchasging and supply chain management, human resoarce financial
reporting. We periodically implement upgrades te #RP systems or migrate one or more of our a#giafacilities or
operations from one system to another. If we ar@blento adequately maintain these systems to stippordeveloping
business requirements or effectively manage anyadgggor migration, we could encounter difficultibsat could have a
material adverse impact on our business, finawoiatlition and results of operations.
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We may experience significant variability in ouraguerly and annual effective tax rate.

Variability in the mix and profitability of domestiand international activities, repatriation ofréags from foreign
affiliates, identification and resolution of var®tax uncertainties and the inability to realiz¢ ogerating losses and other
carry-forwards included in deferred tax assets,rpather matters, may significantly impact our efifee income tax rate in
the future. A significant increase in our effectiveome tax rate could have a material adverse épa our business,
financial condition and results of operations.

Our business is subject to the risks of earthquakekother natural catastrophic events, and tornfgtions by man-
made problems such as computer viruses or terrorism

Our corporate headquarters and a large portioruotloS.-based research and development operatiensaated in
the State of California in regions known for seismctivity. In addition, we have production faédg and have outsourced
some of our production to contract manufacturerédia, another region known for seismic activity.significant natural
disaster, such as an earthquake in either of treggiens, could have a material adverse effect anboginess, financial
condition and results of operations. In additioaspite our implementation of network security measuour servers are
vulnerable to computer viruses, break-ins, andlamdisruptions from unauthorized tampering witlr camputer systems.
Any such event could have a material adverse effiectur business, financial condition and resultsprations.

At times during 2008 and 2009, our stock price dad meet the minimum bid price for continued Igtion the
NASDAQ Global Select Market. Our ability to publidr privately sell equity securities and the lidity of our Common
Stock could be adversely affected if we are delistem the NASDAQ Global Select Market or if we anable to transfer
our listing to another stock market.

The bid price for our Common Stock on the NASDA®I@&I Select Market was below $1.00 for a signiftqaeriod
of time during fiscal 2009. The NASDAQ MarketplaReles provide that one of the continuing listieguirements for an
issuer's common stock is having a minimum bid pride$1.00 per share. NASDAQ announced a moratorammthe
enforcement of this minimum bid requirement. Hoemthis moratorium was rescinded on July 31, 2@0@, NASDAQ
has not indicated an intention to reinstate the atooium. We cannot control whether NASDAQ will neiate the
moratorium again in the future or whether NASDAQI wiake any other concessions to allow issuersvimdapotential
delisting. Accordingly, if the bid price of our @mnon Stock does not stay above $1.00 per shareiswéeing delisted
from the NASDAQ Global Select Market.

If our Common Stock is delisted by NASDAQ, our Coomtock may be eligible to trade on the OTC Bidl&oard
maintained by NASDAQ, another over-the-counter gtioh system, or on the pink sheets. Each of thésenatives will
likely result in it being more difficult for invests to dispose of, or obtain accurate quotation® dlse market value of our
Common Stock. In addition, there can be no asser#imt our Common Stock will be eligible for traglion any of such
alternative exchanges or markets.

In addition, delisting from NASDAQ could adversdlifect our ability to raise additional capital thgh the public or
private sale of equity securities. Delisting frorASDAQ also would make trading our Common Stock ndiféicult for
investors, potentially leading to further declime®ur share price and inhibiting a stockholdebdity to liquidate all or part
of their investment in Powerwave.

The price of our Common Stock has been, and maynoento be, volatile and our shareholders may lnetable to
resell shares of our Common Stock at or above tive paid for such shares.

The price for shares of our Common Stock has etddbitigh levels of volatility with significant volne and price
fluctuations, which makes our Common Stock unstgtétr many investors. For example, for the threarg ended January
3, 2010, the closing price of our Common Stock eghfrom a high of $7.45 to a low of $0.23 per shaietimes, the
fluctuations in the price of our Common Stock magvén been unrelated to our operating performancesd tbroad
fluctuations may negatively impact the market piéeshares of our Common Stock. The price of oum@won Stock may
also have been influenced by:

. fluctuations in our results of operations or tipeerations of our competitors or customers;
. the aggregate amount of our outstanding debpanckptions about our ability to make debt serpagments;

. failure of our results of operations and saleseneies to meet the expectations of stock markdystsaand
investors;

. reductions in wireless infrastructure demand>qreetations regarding future wireless infrastruetdemand by
our customers;

. delays or postponement of wireless infrastructimgloyments, including new 3G deployments;
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. changes in stock market analyst recommendatiegerding us, our competitors or our customers;
. the timing and announcements of technologicabvations, new products or financial results by wsoor

competitors;
. lawsuits attempting to allege misconduct by tleen@any and its officers;
. increases in the number of shares of our Comntock®utstanding; and

. changes in the wireless industry.

In addition, the potential conversion of our outsliag convertible debt instruments would add apjmaxely
58.9 million shares of Common Stock to our outstagdshares. Such an increase may lead to salebavéss or the
perception that sales may occur, either of whicly adversely affect the market for, and the markatepof, our Common
Stock. Any potential future sale or issuance ofet®f our Common Stock or instruments convertilslexchangeable into
shares of our Common Stock, or the perceptionghelh sales or transactions could occur, could adierffect the market
price of our Common Stock.

Based on the above, we expect that our stock pritecontinue to be extremely volatile. Thereforge cannot
guarantee that our investors will be able to rem@llCommon Stock at or above the price at whiely fhurchased it.

Failure to maintain effective internal controls eviinancial reporting could adversely affect ourdiness and the
market price of our Common Stock.

Pursuant to rules adopted by the SEC under theaBasbOxley Act of 2002, we are required to asshss t
effectiveness of our internal controls over finahceporting and provide a management report orirgernal controls over
financial reporting in all annual reports. This egpcontains, among other matters, a statement aghether our internal
controls over financial reporting are effective ahé disclosure of any material weaknesses in ot@rnal controls over
financial reporting identified by management. Sat#04 also requires our independent registereticpatcounting firm to
audit management’s report.

The Committee of Sponsoring Organizations of theafiway Commission (COSO) provides a framework for
companies to assess and improve their internata@ositstems. Auditing Standard No. 5 provides thefgssional standards
and related performance guidance for auditorspgonteon the effectiveness of internal control ofieancial reporting under
Section 404. Management’s assessment of intermatate over financial reporting requires managentemhake subjective
judgments, and some of these judgments will beréasthat may be open to interpretation. Therefoue, management’s
report on our internal controls over financial repw may be difficult to prepare, and our auditaray not agree with our
management’s assessment.

Subsequent to the issuance of our consolidateddiabstatements for the year ended January 3,,2040dentified
an error in the accounting for our Existing Noted ¢he application of ASC Topic 470-2@é&bt with Conversion and Other
Options,” to that instrument. We did not timely adopt théswnaccounting standard due to insufficient analg§ighe impact
of the standard on our financial statements whéstulted in a restatement of the 2009 consolidateehéial statements. This
is a material weakness and during the first quat@010, we completed the design and implementaifccontrol activities
to remediate this issue. As a result, we currelnéljeve our internal controls over financial repugtare effective. We are
required to comply with Section 404 on an annuaidyand if, in the future, we identify one or monaterial weaknesses in
our internal controls over financial reporting dgithis continuous evaluation process, our managemay not be able to
assert that such internal controls are effectivéhddigh we currently anticipate satisfying the rieginents of Section 404 in
a timely fashion, we cannot be certain as to thentj of completion for our future evaluation, tesgtiand any required
remediation due in large part to the fact thatehare limited precedents available by which to meagompliance with
these new requirements. Therefore, if we are urntabdssert that our internal controls over finahaaorting are effective in
the future, or if our auditors are unable to atthat our management’s report is fairly statedheytare unable to express an
opinion on the effectiveness of our internal colstrave could lose investor confidence in the accyiend completeness of
our financial reports, which would have an adveffect on our business and the market price ofGammon Stock.

Negative conditions in the financial and credit kets may impact our liquidity.

Recent dramatic changes in the global financialketarhave weakened global economic conditions. lsbanges
have had, and we anticipate they will continue &weh an impact on our liquidity. These impacts udel some of our
customers facing liquidity shortages which affdmit payments to us, and the general tightnes$énfinancial credit
markets which limits credit available to us as veallsome of our customers. Given our current ojpgraash flow, financial
assets, access to the capital markets and avallabke of credit, we continue to believe that wél Wwe able to meet our
financing needs for the foreseeable future. Howetreare can be no assurance that global economiditeans will not
worsen, which could have a corresponding negatffecteon our liquidity. In addition, while we belie that we have
invested our financial assets in sound financiatitations, should these institutions limit accés®ur assets, breach their
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agreements with us or fail, we may be adverselgcadtl. Furthermore, volatile financial and creditrkets may reduce our
ability to raise capital or refinance our debt aadrable terms, if at all, which could materialiggact our ability to meet our
obligations. As market conditions change, we wolhitnue to monitor our liquidity position.

Our shareholder rights plan and charter documersld make it more difficult for a third-party to quire us, even if
doing so would be beneficial to our shareholders.

Our shareholder rights plan and certain provisioingur certificate of incorporation and Delawarer lare intended to
encourage potential acquirers to negotiate witlang allow our Board of Directors the opportunityctnsider alternative
proposals in the interest of maximizing shareholdaiue. However, such provisions may also discoairagquisition
proposals or delay or prevent a change in contrioich in turn, could harm our stock price and chargholders.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The following table details the repurchases thaeweade during the first quarter of 2010:

Total Average
Number Price
of Shares per
Period Purchased Share

Total Number of
Shares Purchased
as Part of Publicly
Announced Plan

Approximate Dollar
Value of Shares
That May Yet Be
Purchased Under
the Plan

January 4 — February 7 ........cccccuiviiiinnenn, — —
February 8 —March 7 ........cccccoeeeeveeiveenn 4,26(M $ 1.1¢
March 8 — April 4 ..., — —

(In thousands)

(In thousands)

(1) During February 2010, 4,260 shares of Common Siarle surrendered to us to cover tax withholdinggalions with

respect to the vesting of 9,688 shares under casdirstock grants.
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ITEM 6.

EXHIBITS

The following exhibits are filed as part of thipost:

Exhibit
Number

Description

4.1

4.2
4.3

10.1

10.2

311

31.2
32.1

32.2

Indenture, dated as of March 15, 2010, by and batviRowerwave Technologies, Inc. and Deutsche Bamét T
Company Americas, as trustee (incorporated byeafar to Exhibit 4.1 of the Company’s Current ReporfForm
8-K filed with the Securities and Exchange Comnaissin March 11, 2010).

Form of Global 1.875% Convertible Senior Subwated Notes due 2024 (included in Exhibit 4.1).

Form of Exchange Agreement relating to the arge of the Company’s outstanding 1.875% Convertibl
Subordinated Notes due 2024 for 1.875% Conver8eleior Subordinated Notes due 2024 (incorporated by
reference to Exhibit 4.3 of the Company’s Curreap®t on Form 8-K filed with the Securities and Exnge
Commission on March 11, 2010).

Amendment Number Two to Credit Agreement dated Kart, 2010 between Powerwave Technologies, Int. wit
the lenders named therein and Wells Fargo Cagpitalni€e, LLC, as arranger and administrative agent.

Waiver, Consent, Amendment Number Three to CredieAment and Amendment Number Two to Security
Agreement dated April 1, 2010 with the lenders ndutherein and Wells Fargo Capital Finance, LLCamanger
and administrative agent.

Certification of the Chief Executive Officer pursudo Rule 13a-14(a) under the Securities Exchaagef 1934.
Certification of the Chief Financial Officer pursudo Rule 13a-14(a) under the Securities Exchawgjef 1934.

Certification of the Chief Executive Officer pursudo Section 906 of the Sarbanes-Oxley Act of 20®U.S.C.
Section 1350.*

Certification of the Chief Financial Officer pursudo Section 906 of the Sarbanes-Oxley Act of 20@®U.S.C.
Section 1350.*

* |In accordance with Item 601(b)(32)(ii) of Regudet S-K, this exhibit shall not be deemed “filedirfthe purposes of
Section 18 of the Securities and Exchange Act @416 otherwise subject to the liability of thatsen, nor shall it be
deemed incorporated by reference in any filing utide Securities Act of 1933 or the Securities Exaje Act of 1934.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdréport to be
signed on its behalf by the undersigned, thereduatp authorized.

Date: May 6, 2010 POWERWAVE TECHNOLOGIES, INC.

By:/s/ KEVIN T. MICHAELS
Kevin T. Michaels
Chief Financial Officer
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EXHIBIT 31.1

CERTIFICATION

[, Ronald J. Buschur, certify that:

1.
2.

| have reviewed this Quarterly Report on ForrQLOf Powerwave Technologies, Inc. (the “Registiant

Based on my knowledge, this report does notadorgny untrue statement of a material fact or dmitate a
material fact necessary to make the statements,matight of the circumstances under which su@iteshents
were made, not misleading with respect to the pecmvered by this report;

Based on my knowledge, the financial statemetd,other financial information included in theport, fairly
present in all material respects the financial dio results of operations and cash flows of Registrant as
of, and for, the periods presented in this report;

The Registrant’s other certifying officer andré responsible for establishing and maintainirsgldsure controls
and procedures (as defined in Exchange Act Rulesl58) and 15d-15(e)) and internal control oveariicial
reporting (as defined in Exchange Act Rules 13d)X5(d 15d-15(f)) for the Registrant and have:

(@) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoree
designed under our supervision, to ensure thatriahteformation relating to the Registrant, incing its
consolidated subsidiaries, is made known to us tere within those entities, particularly duringeth
period in which this report is being prepared,;

(b) Designed such internal control over financi@parting, or caused such internal control over rfgial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the rétjabfl
financial reporting and the preparation of finahatatements for external purposes in accordantle wi
generally accepted accounting principles;

(c) Evaluated the effectiveness of the Registradisslosure controls and procedures and presentedid
report our conclusions about the effectivenessefdisclosure controls and procedures, as of thdeoén
the period covered by this report based on sucluatian; and

(d) Disclosed in this report any change in the Reegnt's internal control over financial reportitigat
occurred during the Registrant’'s most recent figparter that has materially affected, or is reabbn
likely to materially affect, the Registrant’s inbat control over financial reporting; and

The Registrant’s other certifying officer andhdve disclosed, based on our most recent evaluafiagmernal
control over financial reporting, to the Registtarduditors and the audit committee of the Regidtsaboard
of directors (or persons performing the equivalenttions):

(@) All significant deficiencies and material weakses in the design or operation of internal coriver
financial reporting which are reasonably likely @adversely affect the Registrant's ability to record
process, summarize and report financial informatao

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifi
role in the Registrant’s internal control over ficéal reporting.

Date: May 6, 2010 By: /sl RONALD J. BUSCHUR

Ronald J. Buschur
President and Chief Executive Officer
Powerwave Technologies, Inc.



EXHIBIT 31.2
CERTIFICATION

I, Kevin T. Michaels, certify that:

1.
2.

| have reviewed this Quarterly Report on ForrQLOf Powerwave Technologies, Inc. (the “Registiant

Based on my knowledge, this report does notadorgny untrue statement of a material fact or dmitate a
material fact necessary to make the statements,matight of the circumstances under which su@iteshents
were made, not misleading with respect to the pecmvered by this report;

Based on my knowledge, the financial statemetd,other financial information included in theport, fairly
present in all material respects the financial éio results of operations and cash flows of Registrant as
of, and for, the periods presented in this report;

The Registrant’s other certifying officer andré responsible for establishing and maintainirsgldsure controls
and procedures (as defined in Exchange Act Rulesl58) and 15d-15(e)) and internal control oveariicial
reporting (as defined in Exchange Act Rules 13d)X5(d 15d-15(f)) for the Registrant and have:

(@) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoree
designed under our supervision, to ensure thatriahteformation relating to the Registrant, incing its
consolidated subsidiaries, is made known to us tere within those entities, particularly duringeth
period in which this report is being prepared,;

(b) Designed such internal control over financi@parting, or caused such internal control over rfgial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the rétjabfl
financial reporting and the preparation of finahatatements for external purposes in accordantle wi
generally accepted accounting principles;

(c) Evaluated the effectiveness of the Registradisslosure controls and procedures and presentedid
report our conclusions about the effectivenessefdisclosure controls and procedures, as of thdeoén
the period covered by this report based on sucluatian; and

(d) Disclosed in this report any change in the Reegnt's internal control over financial reportitigat
occurred during the Registrant’'s most recent figparter that has materially affected, or is reabbn
likely to materially affect, the Registrant’s inbat control over financial reporting; and

The Registrant’s other certifying officer andhdve disclosed, based on our most recent evaluafiagmernal
control over financial reporting, to the Registtarduditors and the audit committee of the Regidtsaboard
of directors (or persons performing the equivaenttions):

(@) All significant deficiencies and material weakses in the design or operation of internal coriver
financial reporting which are reasonably likely @adversely affect the Registrant's ability to record
process, summarize and report financial informatao

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifi
role in the Registrant’s internal control over ficéal reporting.

Date: May 6, 2010 By: /s/ KEVIN T. MICHAELS

Kevin T. Michaels
Chief Financial Officer
Powerwave Technologies, Inc.



EXHIBIT 32.1

CERTIFICATION

I, Ronald J. Buschur, Chief Executive Officer ofwgowave Technologies, Inc. (the “Company”), certipursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:
1. the Quarterly Report on Form 10-Q of the Compfamythe quarterly period ended April 4, 2010 (tReport”)
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 183 U.S.C.
78m or 780(d)); and
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results
of operations of the Company.

Date: May 6, 2010 By: /s RONALD J. BUSCHUR
Ronald J. Buschur
President and Chief Executive Officer
Powerwave Technologies, Inc.




EXHIBIT 32.2

CERTIFICATION

I, Kevin T. Michaels, Chief Financial Officer of Rerwave Technologies, Inc. (the “Company”), certipursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:
1. the Quarterly Report on Form 10-Q of the Compfamythe quarterly period ended April 4, 2010 (tReport”)
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 1833 U.S.C.
78m or 780(d)); and
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results
of operations of the Company.

Date: May 6, 2010 By: /s/ KEVIN T. MICHAELS
Kevin T. Michaels
Chief Financial Officer
Powerwave Technologies, Inc.




