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ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL 
YEAR 

On May 8, 2006, the board of directors of Powerwave Technologies, Inc. (the “Company”) approved 
amendments to the Company’s bylaws, which are effective May 8, 2006.  One amendment changes the minimum 
number of board members on a board committee from two to one.  The other amendment provides that the Company 
will indemnify officers and directors of the Company to the fullest extent allowed by Delaware law to the extent that 
they are made a party to an action because they were serving as an officer or director of the Company. 

 

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS 

(c)  Exhibits 

The following exhibit is filed as part of this report. 
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99.1 
 
 

 

Amended Bylaw provisions. 
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report 
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Date: May 12, 2006 POWERWAVE TECHNOLOGIES, INC 
   
  By: /s/ Kevin T. Michaels 
   Kevin T. Michaels 
   Chief Financial Officer 
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Exhibit 99.1 

Amended Bylaw Provisions 
 

Article III, Section 6 is amended and restated in full to read as follows: 
 

SECTION 6.  COMMITTEES.--The Board of Directors may, by resolution or 
resolutions passed by a majority of the whole board, designate one or more committees, each 
committee to consist of one or more of the directors of the corporation.  The board may designate 
one or more directors as alternate members of any committee, who may replace any absent or 
disqualified member at any meeting of the committee.  In the absence of disqualification of any 
member of such committee or committees, the member or members thereof present at any 
meeting and not disqualified from voting, whether or not he or they constitute a quorum, may 
unanimously appoint another member of the Board of Directors to act at the meeting in the place 
of any such absent or disqualified member. 

Any such committee, to the extent provided in the resolution of the Board of 
Directors, or in these Bylaws, shall have and may exercise all the powers and authority of the 
Board of Directors in the management of the business and affairs of the corporation, and may 
authorize the seal of the corporation to be affixed to all papers which may require it; but no such 
committee shall have the power or authority in reference to amending the Certificate of 
Incorporation, adopting an agreement of merger or consolidation, recommending to the 
stockholders the sale, lease or exchange of all or substantially all of the corporation’s property 
and assets, recommending to the stockholders a dissolution of the corporation or a revocation of a 
dissolution, or amending the Bylaws of the corporation; and, unless the resolution, these Bylaws 
or the Certificate of Incorporation expressly so provide, no such committee shall have the power 
or authority to declare a dividend or to authorize the issuance of stock. 

Article V as added to read in full as follows: 
 

ARTICLE V 

INDEMNIFICATION 

SECTION 1.  RIGHT TO INDEMNIFICATION.--Each person who was or is 
made a party or is threatened to be made a party to or is otherwise involved in any action, suit or 
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), 
by reason of the fact that he or she is or was a director or officer of the corporation or is or was 
serving at the request of the corporation as a director or officer of another corporation or of a 
partnership, joint venture, trust or other enterprise, including service with respect to employee 
benefit plans (hereinafter an “indemnitee”), whether the basis of such proceeding is alleged action 
in an official capacity as a director or officer or in any other capacity while serving as a director 
or officer, shall be indemnified and held harmless by the corporation to the fullest extent 
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be 
amended (but, in the case of any such amendment, only to the extent that such amendment 
permits the corporation to provide broader indemnification rights than such law permitted the 
corporation to provide prior to such amendment), against all expense, liability and loss (including 
attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in 
settlement) reasonably incurred or suffered by such indemnitee in connection therewith and such 
indemnification shall continue as to an indemnitee who has ceased to be a director or officer and 
shall inure to the benefit of the indemnitee’s heirs, executors and administrators; provided, 
however, that, except as provided in Section 2 of this Article V with respect to proceedings to 
enforce rights to indemnification, the corporation shall indemnify any such indemnitee in 
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connection with a proceeding (or part thereof) initiated by such indemnitee only if such 
proceeding (or part thereof) was authorized by the Board of Directors of the corporation.  The 
right to indemnification conferred in this Section shall be a contract right and shall include the 
right to be paid by the corporation the expenses incurred in defending any such proceeding in 
advance of its final disposition (hereinafter an “advancement of expenses”); provided, however, 
that, if the Delaware General Corporation Law requires, an advancement of expenses incurred by 
an indemnitee in his or her capacity as a director or officer (and not in any other capacity in 
which service was or is rendered by such indemnitee, including without limitation, service to an 
employee benefit plan) shall be made only upon delivery to the corporation of an undertaking, by 
or on behalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be 
determined by final judicial decision from which there is no further right to appeal that such 
indemnitee is not entitled to be indemnified for such expenses under this Article V or otherwise 
(hereinafter an “undertaking”). 

SECTION 2.  RIGHT OF INDEMNITEE TO BRING SUIT.--If a claim under 
Section 1 of this Article V is not paid in full by the corporation within forty-five (45) days after a 
written claim has been received by the corporation, the indemnitee may at any time thereafter 
bring suit against the corporation to recover the unpaid amount of the claim.  If successful in 
whole or part in any such suit or in a suit brought by the corporation to recover an advancement 
of expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid 
also the expense of prosecuting or defending such suit.  In (i) any suit brought by the indemnitee 
to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to 
enforce a right to an advancement of expenses) it shall be a defense that, and (ii) any suit by the 
corporation to recover an advancement of expenses pursuant to the terms of an undertaking the 
corporation shall be entitled to recover such expenses upon a final adjudication that, the 
indemnitee has not met the applicable standard of conduct set forth in the Delaware General 
Corporation Law.  Neither the failure of the corporation (including its Board of Directors, 
independent legal counsel, or its stockholders) to have made a determination prior to the 
commencement of such suit that indemnification of the indemnitee is proper in the circumstances 
because the indemnitee has met the applicable standard of conduct set forth in the Delaware 
General Corporation Law, nor an actual determination by the corporation (including its Board of 
Directors, independent legal counsel, or its stockholders) that the indemnitee has not met such 
applicable standard of conduct, shall create a presumption that the indemnitee has not met the 
applicable standard of conduct or, in the case of such a suit brought by indemnitee, be a defense 
to such suit.  In any suit brought by the indemnitee to enforce a right hereunder, or by the 
corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the 
burden of proving that the indemnitee is not entitled to be indemnified or to such advancement of 
expenses under this Article V or otherwise shall be on the corporation. 

SECTION 3.  NON-EXCLUSIVITY OF RIGHTS.--The rights of 
indemnification and to the advancement of expenses conferred in this Article V shall not be 
exclusive of any other right which any person may have or hereafter acquire under any statute, 
provision of the Certificate of Incorporation, bylaw, agreement, vote of stockholders or 
disinterested directors or otherwise. 

SECTION 4.--INSURANCE.  The corporation may maintain insurance, at its 
expense, to protect itself and any director, officer, employee or agent of the corporation or 
another corporation, partnership, joint venture, trust or other enterprise against any expense, 
liability or loss, whether or not the corporation would have the power to indemnify such person 
against such expense, liability or loss under the Delaware General Corporation Law. 
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SECTION 5.--INDEMNIFICATION OF EMPLOYEES OR AGENTS OF THE 
CORPORATION.  The corporation may, to the extent authorized from time to time by the Board 
of Directors, grant rights to indemnification and to the advancement of expenses, to any employee 
or agent of the corporation to the fullest extent of the provisions of this Article V with respect to 
the indemnification and advancement of expenses of directors or officers of the corporation. 

SECTION 6.  INDEMNIFICATION CONTRACTS.--The Board of Directors is 
authorized to enter into a contract with any director, officer, employee or agent of the corporation, 
or any person serving at the request of the corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise, including employee 
benefit plans, providing for indemnification rights equivalent to or, if the Board of Directors so 
determines, greater than, those provided for in this Article V. 

SECTION 7.  EFFECT OF AMENDMENT.--Any amendment, repeal or 
modification of any provision of this Article V by the stockholders or the directors of the 
corporation shall not adversely affect any right or protection of a director or officer of the 
corporation existing at the time of such amendment, repeal or modification. 

 


