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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.



EXPLANATORY NOTE

Powerwave Technologies Inc. (the “Company” or “Pomave”) is filing this Amendment No. 1 to its Forb®-Q for the fiscal
guarter ended March 29, 2009 to amend and restatEdrm 10-Q in its entirety. This Amendment Nandludes a restatement of
the Company’s previously issued financial stateméntreflect the correction of an error relatinghie accounting treatment for the
Company’s 1.875% convertible subordinated notes 2024 (“2024 Notes”), as discussed in Note 5 of Nlmtes to Consolidated
Financial Statements under Part |, ltenfFhancial StatementsThe Company’s 2024 Notes should have been acegdat as set
forth under FASB Staff Position (FSP) Accountingniiples Board Opinion (APB) 14-1, which becameeefive at the beginning of
the 2009 fiscal year. FASB FSP APB 14-1 requisdsospective application to the terms of the 2024eN as they existed for all
periods presented and this retrospective applicasiancluded herein. The items that include chamge: Part |, Iltem IFinancial
StatementsPart I, Item 2 Management’s Discussion and Analysis of Financiah¢tion and Results of Operatiori3art I, Iltem 4,
Controls and Proceduresnd Part Il, Item 1ARisk Factors.



PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
POWERWAVE TECHNOLOGIES, INC.

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

March 29, December 28,
2009 2008
(As Restated) (As Restated)
ASSETS
Current assets:
Cash and cash equUIVAIENTS ............uuiii e $ 52,55; $ 46,90¢
RS (101 (=T o= 1] o PP PPP PRSP 2,85( 3,43
Accounts receivable, net of allowance for salesrret and doubtful accounts of $11,1
aNd $9,478, rESPECHVEIY ....cceeiiiiiiiiite s s ettt e ettt e e et e e e s s ree e e s s senreeas 178,10 213,87
T 0Y7=T 1 (0] =PSRN 72,91¢ 81,09¢
Prepaid expenses and Other CUITeNt @SSELS .....cceeeiiiiiiiiiiiiiiiiiiiei e 25,59( 25,30:
Deferred INCOME tAXES .. ..ueiiiiiiiiiie e e ettt ettt e et e e e aaaaa e e e e e aaaannnnnes 3,20¢ 3,20¢
Total CUIMTENT ASSELS ... ettt eeeeeeae s 335,22: 373,81
Property, plant and equUIPMENt, NEL..........cc oo 94,63¢ 98,61¢
T e=Talo Tl o] [ST= TXT=] T 1= P UUURRRR 2,49( 3,80z
ASSEL NEI TOF SAIE.....eiiiii it 4,08t 4,84¢
(01 g 1=T = 1T £ TR 5,83( 6,21°¢
TOT AL ASSET S .. iiiiiii ittt e et e e et e e e e s et e e e e s ssaes e e e s aansseeeeesansnaeeaeenn, $ 442,26! $ 487,29
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
ACCOUNTS PAYADIE ... i e et $ 108,88: $ 139,26
Accrued payroll and employee benefitS....... oo 11,817 12,28¢
Accrued reStrUCLUINNG COSES ...ttt eeeeeme et e e e e e e e e e e e ee e e e e e aaeaeaaeeaaas 5,02¢ 5,81z
Accrued expenses and other current liabilities. ..., 33,92! 37,39(
Total current liabilities 159,65( 194,75t
Long-termdebt ..........oociiiieiiiiiinn 282,16: 285,25¢
L@ (a1 g TT= T o1 1 =2 PP PPRPRPRRPPPRPN 1,77¢ 1,89¢
Total lIADIHES ...ccci e 443,58 481,91(
Commitments and contingencies (Notes 9 and 10)
Shareholders’ equity (deficit):
Preferred stock, $0.0001 par value, 5,000,000 stearthorized and no shares issued
(o101 151 7=V g Lo [1 o o 10U UPPPRPPPPRR — —
Common stock, $0.0001 par value, 250,000,000 stzartborized, 131,978,122 and
131,637,460 shares issued and outstanding, respgCli...............ccceeevvvvvvvvnennnn. 821,76 820,73
Accumulated other comprehensive income 10,88: 14,24*
AccUMUIAtEd AEFICIE. . uuueeeiiiiiiiiee e (833,96¢) (829,59¢)
Net shareholders’ equity (defiCit) ........... e ieiiiiii e (1,329 5,38¢
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)..cccciiiiiiiiiieeiiiiieennn $ 442,26! $ 487,29

The accompanying notes are an integral part okthessolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

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

Three Months Ended

March 29, March 30,
2009 2008
(As Restated (As Restated
N2 A== 1= SRS $ 149,745 $ 226,302
COSE OF SAIES: ...ttt e e e a e s
107015l ] o[ Lo Lo LS UUUPPTURTR 114,962 172,764
Intangible asset aMOItiZAtION .............uwimmmeer e eeee e e e e e e s se e e e e e e e ee e e e e s e ennnnes 623 6,110
Restructuring and impairment Charges .......ooeceee oo eeecciiiiiiiieiieree e e e e e e e e s 1,408 5,372
TOtal COSE Of SAUIES ... 116,993 184,246
LT (0TSl o] 10 {1 USROS 32,752 42,056
OPEratiNg EXPENSES: .iiieiiiiiet ittt e e s st e e s ettt ae e s s bte et e e s s anbbeeeesasanteeeeessannbbeeeeeesannreeas
Sales and MArketing ...t ettt e e e e e e e eeeeaeas 9,741 12,546
Research and development ...... ... e e 15,147 19,672
General and adMINISTIALIVE .............uee e e e e e e e e e e e e e e e e e eeb e eeeeeeees 12,099 15,097
Intangible asset amMOItiZAtION .............uiimmmcer e eeeee e e e e e e s ee s reeeee e s e e e e ennnenes 327 2,597
Restructuring and impairment Charges ... 1,498 113
Total OPTALING EXPENSE.....evviiriiiieieieieeeeeie it et e e e ettt e et e e s e e e eeaeeseeerenes 38,81: 50,02t
OPEIALING 1OSS .. eeeieeieeee ettt e e e e e e e e e e e e e e e e e e aabe e et e eeaeeaaaaaaaeaeeeaeaaaannns (6,060 (7,969
Other iNCOME (EXPENSE), NEL .....uuiiiiiiiiiieeeeereiretrrrtr e e e reeaeeee e s e s ss s s rrrrrraaaaaaaaaeaaes 3,158 (7,239
LOSS DEFOrE INCOME tAXES ... uutiiiiieiiiiiie et e ee e e e e e e e e e e e s s e s n e e neeees (2,902 (15,209
TaToTo] g = r= D1 o] (01711 o o OO 1,470 968
Net loss (4,372) $ (16,172)
Loss per share, basic and diluted: .........oeeeeeeeeeiiii e e $ (0.03) $ (0.12)
Shares used in the computation of loss per share:
BasSiC and dilULEA. ........ooviiiiiiiiii e 131,491 130,927

The accompanying notes are an integral part okthessolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LO SS)
(Unaudited)
(In thousands)

Three Months Ended

March 29, March 30,
2009 2008
(As Restated (As Restated
NEE IOSS .uuttiiiiei ittt e e ettt e s e e e e e ettt e e e e e e bt a e e e e e e e et tbaeeeeeabbaeeeeeeatbreeeeeeaaarbaraaeeans $ (4,372 $ (16,173
Other comprehensive iNCOME (I0SS): ...viiiiiceecceeiie e a e e e
Foreign currency translation adjustments, net HIME taX€.......ccceeeveeeeeeiiiieeviieeeeennn, (3,36¢4) 36,54«
Comprehensive INCOME (I0SS) .....cceiiiiiiiieeieit e e e e e e e e e e e e e e e e e e e e e e e aaeas $ (7,736) $ 20,372

The accompanying notes are an integral part ottheasolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

Three Months Ended

March 29,
2009
(As Restated

March 30,
2008
(As Restated

CASH FLOWS FROM OPERATING ACTIVITIES:

NBE LOSS 1.ttt ettt ettt e ettt e et e e e tt e et b e e etteeebeeebeeeareeetbeesheeeebeeebeeebeeebeeanteas $ 4372 $ (16,172
Adjustments to reconcile net loss to net cash piexiby (used in) operating activities:
Depreciation and amortiZatioN..............icceeceeiieiiriireee e e e e e 7,117 15,719
Non-cash restructuring and impairment charges..........cccccccvviiiee e, 2,906 5,485
Provision for sales returns and doubtful aCCOUNtS ...cceceeeeeeeiiiiiieee e, 1,848 (472
Provision for excess and obsolete INVENTONES oo -.vveieiiiiiiiiiee e 694 4,279
Compensation costs related to stock-based awardS .......ccccoeeeeeiiiiiiiiiiciciiiieeeee, 899 1,290
Gain on repurchase of convertible debt ... (3,368 —
Gain on disposal of property, plant and equipment ..., 17 (88)
Gain on settlement of IIgatioN .......oooi i (645) —
Changes in operating assets and liabilities, natqtisitions:
ACCOUNES FECERIVADIE. ...t e e e e e e 33,477 (5,69)
T 1YY 0] (0 =SSP 5,387 (6,597
Prepaid expenses and other CUITeNt ASSELS ...eeeueeeiiiiiiiiiiiiiiieeiee e (952) 4,909
ACCOUNES PAYADIE.......uiiiiiiiiiiiii e e e e e e e e e e e e s e e e e e e nnnnnes (30,835 30,261
Accrued expenses and other current llabilitieS...........vvvvevveiieieiee e (6,178 (7,432
Other NON-CUMENT ASSELS .....uiiiiiiiiiiiiieeeccmr ittt e ettt e e st e e e s st ree e e e s s nereeeeeeenneees 585 804
Other NOFCUITeNnt AT . .......oiiieie e (76) (4,767)
Net cash provided by operating actiVities. .. e eeeeeeieeierrciieiiiiiieereereereeeeens 6,504 21,532
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and eqUIPMENL...cccceeeeeeeiiiiiiiieeeeeee e (1,687 (3,409
RS 1 Tox (Yo [ o= T o PP 583 4,177
Proceeds from the sale of property, plant and @Q@ITE..............oooceiieeiiiiiiiee e — 250
ACQUISItIONS, NEt OF CASN ACAUII......iiveiiii it e e e e e e 1,96( —
Net cash provided by investing activities ... 856 1,018
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from stock-based compensation arrangements............oooocciviviiiiiiiieeeeeeeaeenn 131 491
Repurchase of COMMON SEOCK ..........uuuiiii e — (417)
Retirement Of ION-tEIM AeK.... ... e e (1,34%) —
Net cash provided by (used in) financing activities..........ccccccceeeiiiiiiiiiiiinees (1,219 74
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALEMS ..........ccccvvvveeeeneee (500) 2,26(
NET INCREASE IN CASH AND CASH EQUIVALENTS .....ooceeiie et 5,646 24,884
CASH AND CASH EQUIVALENTS, beginning of PEriod...........ccccuviiiiiiieeeiiiiiieee e esiiieee e 46,906 58,151
CASH AND CASH EQUIVALENTS, end Of PEriod......ccceeieeeiiiiiiiieeiiiiiiee e ssiiiee e e sieeeee e $ 52,552 83,035
SUPPLEMENTAL CASH FLOW INFORMATION: ...coiiiitieeeee e ettt eeitiee e e siiaee e e
Cash paid for:
INEEMEST EXPEINSE ..vviiiiiiieiitiie e ettt et eeeemmeee e e st e e e sttt e e st e e e s sabeeesteeeesnsaeesntaeeesreeesanraeaanns 3 126 90
T ToTo] 4 g T £= D= PP PPRRP 3 1,559 1,622
SUPPLEMENTAL SCHEDULE OF NON-CASH ACTIVITIES: oeeeevieiiiiiiiie e
Unpaid purchases of property and equipment ..........ccceeeeeeeieeiieicccceeiveninnnne, $ 660 360

The accompanying notes are an integral part okthessolidated 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, naa@tufes and markets antennas, boosters, combfilens, radio
frequency power amplifiers, repeaters, tower-modirgenplifiers, remote radio head transceivers andiced coverage
solutions for use in cellular, PCS, 3G and WiMAXwerks 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 3, 2Qfiscal 2009”). The accompanying consolidatedaficial statements
should be read in conjunction with the audited otidated financial statements included in the ConyfgmAnnual Report
on Form 10-K for the fiscal year ended December2B88.

Newly Adopted Accounting Pronouncements

In November 2008, the Financial Accounting Standddard (“FASB”) ratified Emerging Issues Task Fo(EITF)

No. 08-7,Accounting for Defensive Intangible Ass@ETF 08-7). EITF 08-7 applies to defensive intiteg assets, which
are acquired intangible assets that the acquires dot intend to actively use but intends to holgrevent its competitors
from obtaining access to them. As these assetsegr@rately identifiable, EITF 08-7 requires an &dog entity to account
for defensive intangible assets as a separateofigitcounting, and such assets should be amornt@expense over the
period such assets diminish in value. Defensivanigible assets must be recognized at fair valuactordance with
Statement of Financial Accounting Standards (SFN8)141R (revised 2007Business CombinationSFAS 141R) and
SFAS No. 157Fair Value Measuremer(SFAS 157). EITF 08-7 is effective for financiaghtements in the first quarter of
2009. The adoption of EITF 08-7 did not have a matémpact on the Company’s business, results pdrations or
financial condition.

In May 2008, the FASB issued FASB FSP APB 1#dcounting for Convertible Debt Instruments thatyMbe Settled
in Cash upon Conversion (Including Partial Cashti®atent),which clarifies how a convertible debt instrumemtst be
accounted for if the instrument may be settledashcor some combination of cash and stock uponersion of the debt.
The Company is required to account for the liapilind equity components of the convertible debasaply.The liability
component is measured at its estimated fair valah that the effective interest expense associaitbdthe convertible debt
reflects the issuer’s borrowing rate at the timassfiance for similar debt instruments without ¢tbaversion feature. The
difference between the cash proceeds associatedhtconvertible debt and the estimated fair véiduecorded as a debt
discount and amortized to interest expense ovelifthef the convertible debt using the effectiveteirest rate method. In
addition, direct issuance costs associated witlttimeertible debt instruments are required to becated to the liability and
equity components in proportion to the allocatidrpmceeds and accounted for as debt issuance @odtgquity issuance
costs, respectively. The Company has restatedétgqusly issued financial statements to refleet thtrospective adoption
of this guidance for its 1.875% Convertible Subpatied Notes due 2024 (2024 Notes”). See Note Information on the
impact of the restatement on the consolidated Gi@nstatements related to the adoption of the rsandard.



POWERWAVE TECHNOLOGIES, INC.

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

In April 2008, the FASB issued FASB Staff Positigt5P) No. 142-3Determination of the Useful Life of Intangible @iss
(FSP 142-3). FSP 142-3 amends the factors thatdtheuconsidered in developing renewal or extenagsumptions used
to determine the useful life of a recognized intaleyasset under SFAS No. 14@podwill and Intangible Asse{SFAS
142). FSP 142-3 is effective in the first quarté20609. The adoption of FSP 142-3 did not have &eri@ impact on the
Company’s business, results of operations or fiiggondition.

In December 2007, the FASB issued SFAS 141R andSSKA. 160,Noncontrolling Interests in Consolidated
Financial StatementéSFAS 160), an amendment of Accounting ResearclefBul(ARB) No. 51,Consolidated Financial
Statement$ARB 51). SFAS 141R will change how business agitians are accounted for and SFAS 160 will chathge
accounting and reporting for minority interests,iathwill be recharacterized as noncontrolling iet#s and classified as a
component of equity. SFAS 141R and SFAS 160 aextfk in the first quarter of 2009. The adoptidr56AS 141R and
SFAS 160 did not have a material impact on the Gomijs business, results of operations or finarmaldition.

New Accounting Pronouncements

In April 2009, the FASB issued related Staff Pasifi: (i) FSP No. 157-Determining Fair Value When the Volume
and Level of Activity for the Asset or Liability vea Significantly Decreased and ldentifying Trangatd That Are Not
Orderly (FSP 157-4) and (ii) FSP No. 107-1 and Accountminciples Board (APB) No. 28-1nterim Disclosures about
Fair Value of Financial Instrumentd&~SP 107-1 and APB 28-1), both of which are effector interim and annual periods
ending after June 15, 2009. FSP 157-4 providesageiel on how to determine the fair value of assadisliabilities under
SFAS 157 in the current economic environment aethphasizes that the objective of a fair value measent remains an
exit price. FSP 107-1 and APB 28-1 enhance thdadispe of instruments under the scope of SFAS p6BHdth interim and
annual periods. The Company does not expect thetiadoof either of these Staff Positions to haveaterial effect on its
business, results of operations or financial caoalit

Stock-Based Compensation

The Company accounts for stock-based compensatiandordance with SFAS No. 123 (Revised 208%gare-Based
Payment(SFAS 123R). Under the fair value recognition psoui of SFAS 123R, stock-based compensation cost is
estimated at the grant date based on the fair walube award. The Company estimates the fair valustock options
granted according to the Black-Scholes-Merton appidcing model and a single option award approdtte fair value of
restricted stock awards is based on the closingenharice of the Company’s Common Stock on the datgant.

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

Three Months Ended

March 29, March 30,
200¢ 200¢

COSE OF SAIES ... et e et $ 267 $ 244

Sales and marketing EXPENSES .......c...uiiceeeeeem et et e e e e e e e 90 115

Research and development EXPENSES........ .o eeeeeerrrerieereeeeeeeiiessnss s 247 278

General and adminiStrative EXPEN ..........oevvvviiiiiieieie e e eeee e eeevabe e eees 29t 653

Increase to operating loss before iNCOME taxXesS . voveeevveririceereeeeeeeeenn. 899 1,290

Income tax benefit reCoOgNIZEd ............... e eeeeeeeieeeee e reeeee e — —

INCrease t0 NELIOSS ....uuiiiiiiiiiiiii e et $ 899 $ 1,290
Increase to net l0SS per Share: ...

Basic and dilUted...........c.oeeiiuiiieietceeeee et $ 001 $ 0.01

As of March 29, 2009, unrecognized compensatioreese related to the unvested portion of the Cormnipastgck-
based awards and employee stock purchase planppesxénately $4.9 million, net of estimated forfeis of $1.9 million,
which is expected to be recognized over a weightatage period of 1.7 years.
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POWERWAVE TECHNOLOGIES, INC.

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

The Black-Scholes-Merton option valuation model waseloped for use in estimating the fair valuérafied options
that have no vesting restrictions and are fullygfarable. Option valuation methods require thesirgf highly subjective
assumptions including the weighted average risk-inéerest rate, the expected life, and the exgestieck price volatility.
The weighted average risk-free interest rate wasroeéned based upon actual U.S. treasury rates @ware to ten year
horizon and the actual life of options granted. Tmmpany grants options with either a five yearter 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 asiittiplied volatility utilized in determining marketrices 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 2009 and 2008 were30e¥ share and $1.60 per

share, respectively.

The fair value of options granted under the Comfsmstock incentive plans during the first three minsnof fiscal
2009 and 2008 was estimated on the date of graotr@diag to the Black-Scholes-Merton option-pricimgdel utilizing the
multiple option approach and the following weightagerage assumptions:

Three Months Ended

March 29, March 30,
2009 2008
Weighted average risk-free interest rate .....cceeeevveeveeveeeeeicccciniiiiiieeeeeeee, 1.7% 2.1%
Expected life (IN YEAIS) .....ccooviiiii i s et e e e e e e e e mmmm e eeaee e 5.2 4.5
Expected stock volatility 148% 60%
DIVIAEN YIEI ..o None None
Note 3. Supplemental Balance Sheet Information
Inventories
Net inventories are as follows:
March 29, December 2¢
200¢ 200¢
Parts and COMPONENTS........ciiiiiiiiiii i sttt et e e e e e e e $ 28,833 $ 28,547
WWOFK-IN-PIOCESS ..ttt e ettt eee e e e e e e e e e e e ennenes 2,133 2,618
FiNISNEA QOOC ... i 41,95: 49,93:
Total INVENTOTIES ....vveiiviieciie ettt et et $ 72,918 $ 81,098

Inventories are net of an allowance for excessalslete inventory of approximately $34.2 milliomdab43.4 million
as of March 29, 2009 and December 28, 2008, raspct

Asset Held For Sale

In the fourth quarter of 2008, the Company compldtes closure of its manufacturing facility in Shlury, Maryland
as part of its 2008 Restructuring Plan. The cagyialue of the building has been separately presdeintthe accompanying
balance sheet under the caption “Asset Held foe"Sahd this asset is no longer being depreciatedhé first quarter of
2009, the Company recorded an additional charg®d million to write the building down to its famlue less cost to sell
in accordance with SFAS No. 14Accounting for the Impairment or Disposal of Longdd Asset{SFAS 144). The
Company signed a Purchase and Sale Agreementdduitding in April 2009 and expects the sale @& tuilding to be
completed in the second quarter of 2009.
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Warranty

Accrued warranty costs are as follows:

Three Months Ended

March 29, March 30,
Description 200¢ 200¢
Warranty reserve beginning balance.........oeeevievvviiiiiieeieeiiieeeeens, $ 10,763 $ 26,975
Reductions for warranty costs incurred......ccceeeeeeeeeeiiiieeeeeeeneneen, (2,501) (2,729
Warranty accrual related to current period saleS...........ccccevveeens 1,444 2,142
Settlement of previous warranty claims.. — (2,858
Change in estimate related to previous Warrantm ................. — (2,360
Effect of exchange rat..........cooooiiiiiiiiiiie e (2) 502
Warranty reserve ending balance ............oeeeeiieiiveeeesiniineeneesnneen D 9,704 $ 21,677
Note 4. Intangible Assets
Intangible Assets
Intangible assets are as follows:
March 29, December 28,
Intangible Assets Subject to Amortization: 2009 2008
Developed technology (net of accumulated amorbradif $3,829 and
$3,206, resSPeCtiVElY) .....cccviiiiiiiciii e $ 1,871 $ 2,494
Customer relationships (net of accumulated amditiaaf $1,269 and
$3,479, r€SPECHVEIY) ..eeieiiieie it eeeeeee et 619 1,309
Intangible asSets, Net........ccccccuviiviieeeeeee et $ 2,490 $ 3,803

Amortization expense related to intangible assgtdad $1.0 million and $8.7 million for the firguarter of 2009 and
2008, respectively. The remaining $2.5 millionmi&ingible assets will be fully amortized in 2009.

Note 5. Financing Arrangements ,Long-Term Debt andRestatement Matters

In the first quarter of 2009, the Company repuredaspproximately $5.4 million in aggregate par eabf its
outstanding 1.875% convertible subordinated notesNiovember 2024, resulting in a gain of $3.4 onllon the purchase.
After the purchase, the Company had $150.9 mill@maining on the 1.875% convertible subordinate@so

Credit Agreement

On April 3, 2009, the Company entered into a Credlireement (the “Credit Agreement”), by and amohg t
Company, the several lenders named therein as drehffom time to time and Wells Fargo Foothill, CLas arranger and
administrative agent for the Lenders. PursuanhéoQGredit Agreement, the Lenders will make avadabl the Company a
senior secured revolving credit facility up to axmaum of $50.0 million. Availability under the CrigdAgreement is based
on the calculation of our borrowing base as defiimethe Credit Agreement and on eligible domestid &éoreign accounts
receivables. The Credit Agreement is secured biysa riority security interest on a majority ofettCompany’s assets,
including without limitation, all accounts, equipniginventory, chattel paper, records, intangibtesposit accounts and cash
and cash equivalents. The Credit Agreement exmresAugust 15, 2011. The Credit Agreement containstanary
affirmative and negative covenants for credit fie# of this type, including limitations on the @pany with respect to
indebtedness, liens, investments, distributionsgers and acquisitions, dispositions of assetsti@msactions with affiliates
of the Company. The Credit Agreement also inclufieancial covenants including minimum EBITDA and ximaum
capital expenditures.

On April 3, 2009, in connection with entering int® Credit Agreement referenced above, the Companyinated its
Revolving Trade Receivables Purchase AgreementDétiitsche Bank AG, New York Branch, as Administathgent, as
amended on May 15, 2008 (the “Amended Receivahleshase Agreement”). As of the date of terminatibe, Company
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did not have any borrowings outstanding under threeAded Receivables Purchase Agreement. In additierCompany did

not incur any early termination penalties in corimec with the termination of the Amended Receivable
Purchase Agreement.

Impact of the Adoption of FASB FSP APB 14-1 andd®s=aent

Subsequent to the issuance of its consolidatecdinhstatements for the three months ended Mag@09, the
Company identified an error in the accounting fisr 2024 Notes and the application of FASB FSP ARBL 1o that
instrument. FASB FSP APB 14-1, which was effectiveDecember 29, 2008, requires the liability aqdity components
of convertible debt instruments that may be setitledash upon conversion to be separately accodoted a manner that
reflects the issuer’'s nonconvertible debt borrowiate. To allocate the proceeds from a convertilgbt offering in this
manner, a company would first need to determinectireying amount of the liability component, whislould be based on
the fair value of a similar liability, excluding pembedded conversion options. The resulting disisbdnt is then amortized
over the period during which the debt is expectete outstanding as additional non-cash intergstrese. The adoption of
FASB FSP APB 14-1 generally requires retrospedipplication to all periods presented. The Compaany not properly
applied FASB FSP APB 14-1 to its 2024 Notes. Assllt, the accompanying consolidated financidkst@nts as of March
29, 2009 and December 28, 2008 and for the threglra@nded March 29, 2009 and March 30, 2008 haee bestated to
correct for this error. The effect of the restatetrie described below.

Upon adoption of FASB FSP APB 14-1, the Companireged the fair value, as of the date of issuantéhe 2024
Notes assuming a 7.05% non-convertible borrowitg t@be $142.7 million. The difference betweemn filir value and the
principal amount of the 2024 Notes was $57.3 mmilliolhis amount was retrospectively recorded ashi discount and as
an increase to additional paid-in capital as ofiiseiance date. The Company also incurred appedglyn$6.2 million in
transaction costs, of which $4.4 million was alkechto the debt component as debt issuance codt$hB8 million was
allocated to the equity component as equity issei@osts and a decrease to additional paid-in-dapithe debt issuance
costs are being amortized over the remaining lifehe debt (the first put date in 2011) using tiffeaive interest method
and are reported as an increase to interest expense

The following tables set forth the effect of thetegement of the adoption and retrospective apmitaf FASB FSP
APB 14-1 on certain previously reported financtatement items:

March 29, 2009 December 282008
Consolidated Balance Sheets: RepAoSrted As Restated RepAoSrted As Restated
Other @SSELS.....uviiiiieeiciiie et cmreee e e $ 6,363 $ 5830 $ 6,817 $ 6,215
TOtAl @SSELS ..eviieiiiiiiiiiee ittt ceeeeemr e 442,798 442,265 487,896 487,294
Long-term debt 300,887 282,163 306,321 285,256
Total iabilitieS........cccvveiiieiiie e 462,311 443,587 502,975 481,910
COMMON STOCK ....vvviiieiiiiiiii e 766,234 821,763 765,204 820,733
Accumulated deficit.............oooiiiiiiii (796,628 (833,966 (794,528 (829,599
Net shareholders’ equity (deficit) ...........cccemeeeriiimne. (19,513 (1,322 (15,079 5,384
Total liabilities and shareholders’ equity.................... 442,798 442,265 487,896 487,294

Three Months Ended

March 29, 2009 March 30, 2008
Consolidated Statements of Operations: As Reported As Restated As Reported  As Restated
Other income (eXpeNnSe), Net........cceveevveeeeeecvveeeenn, $ 5430 $ 3,158 $ (5,310) $ (7,235)
Loss before inCOmMe taxes.........ccuvvveeeeeeeeeeeieeiiiieeaen, (630) (2,902) (13,279) (15,204)
Net loss (2,100) (4,372) (14,247) (16,172)
Loss per share:
Basic and diluted .............occcvveveiiiiiceee e $ (0.02) $ (0.03) $ (0.11) $ (0.12)
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Three Months Ended

March 29, 2009 March 30, 2008
Consolidated Statements of Cash Flows: As Reported As Restated As Reported  As Restated
Net iNcome (I0SS).....cocvieiiiciiieiie e $ (2,100) $ (4,372) $ (14,247) $ (16,172)
Depreciation and amortization.............ccceeeeeevvvvnnnen. 6,033 7,117 14,75€ 15,71¢
Gain on repurchase of convertible debt................... (4,023) (3,368) — —
Other non-current assets .......oovvveeeeevvvcccccce e, 52 585 (158) 804

The following tables provide additional informatiabout the Company’s 2024 Notes that are subjeEA®SB FSP
APB 14-1:

March 29, December 2,
200¢ 200¢
As Restated As Restated
Carrying amount of the equity COMPON ...........ooviiiiiiiiiieccerce e $ 5552¢ $ 5552¢
Principal amount of the 2024 NOLES ..........commmmeeeeeieiiee e e a e e $ 150,880 $ 156,32
Unamortized discount of liability COMPON............coieiiiiiie e, $ (18,724 $ (21,06%)
Net carrying amount of liability COMPONENt......cccc.c..cooviiiiiiiii i $ 132,16 $ 135,25l

Three Months Ended

March 29, March 30,
200¢ 200¢
Effective interest rate on liability COMPONENt . eiiiiiii e, 7.01% 7.07%
Contractual interest expense recognized on the R@PES.............ccccccevviiiiiiniiiiiinns $ 93¢ % 938
Amortization of the discount on liability component...............ccccoiiiiiiiiiiieeenn. $ 1667 $ 1,988

The remaining unamortized discount will be amodimsing the effective interest method through Nadvend5, 2011.
As of March 29, 2009, the if-converted value of #8624 Notes did not exceed the principal amount.

Note 6. 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 plen,Company initiated personnel reductions in htghdomestic and
foreign locations, with primary reductions in thaitéd States, Finland and Sweden. These reductiens undertaken in
response to current economic conditions and thieadjimacro-economic slowdown that began in the fogrtarter of 2008.
The Company expects to finalize the plan in the@sddalf of 2009.

A summary of the activity affecting its accruedtresturing liability related to the 2009 Restrudgtgr Plan for the
three months ended March 29, 2009 is as follows:

Workforce

Reductions
Balance at December 28, 2008...............coummmmmeeeeeeeeeeeeeriiiiiiaeaeeeeeeeesererrrrsa————. $ —
AMOUNES ACCTUEB.......cciiiiiieiiiiiiiie e it e e e e e e e e e eeeeesesstbb e seseeeeeaseesseeesnses 1,517
AMOUNtS PAIA/INCUITEA ...t ceeeee et e e e (50€)
Effects of eXChange rates. ... ..ot 13
Balance at March 29, 2009...........coviieeeeeememee e e e e ettt e e e e e e e e e e e e e e e e e eeae s $ 1,02¢
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The costs associated with these exit activitiesewecorded in accordance with the accounting geglan SFAS
No. 146,Accounting for Costs Associated with Exit or Disgdaosctivities(SFAS 146). The restructuring and integration plan
is subject to continued future refinement as add#l information becomes available. The Companyeetg that the
workforce reduction amounts will be paid througé finst quarter of 2010.

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 ief glan, 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 accruedtresturing liability related to the 2008 Restruéhgr Plan for the
three months ended March 29, 2009 is as follows:

Facility Closures

Workforce & Equipment
Reductions Write-downs Total
Balance at December 28, 2008...............commerecieeeeennnne 3,106 % 585 $ 3,691
AMOUNES ACCIUE.........iiiiiiiiieeeeeii e ceeeeee e 59t 32 627
Amounts paid/incurred................ooe oo cemeeevveeeeee (1,719 (90) (1,80¢)
Effects of exchange rates ...........cooccvcecceeieviiccnnns (99) 3) (102)
Balance at March 29, 2009...........ccceuvvmemmemevevrerreeeeeeeeenns $ 1,88¢ $ 524 $ 2,41:

The costs associated with these exit activitiesewecorded in accordance with the accounting gaielam SFAS 146.
The restructuring and integration plan is subjeatdntinued future refinement as additional infotiotabecomes available.
The Company expects that the workforce reductioilsb& paid out through the third quarter of 20@d the facility
closure amounts will be paid out over the remait@age term, which extends through September 2010.

2007 Restructuring Plan

In the second quarter of 2007, the Company forradlaand began to implement a plan to further codatsi
operations and reduce operating costs. As parisfplan, the Company closed its design and dewstop centers in El
Dorado Hills, California and Toronto, Canada, amstadntinued its design and development center ipl&h UK. Also as
part of this plan, the Company sold its manufacmidperations located in Hungary to Sanmina SGhjrd party contract
manufacturing supplier, and entered into a manufagl services agreement with Sanmina SCI. Theséetion included
inventories and fixed assets and included a sublefthe existing facility, along with the assuroptiof certain liabilities,
including all transferred employees. The Companglized this plan in the fourth quarter of 2007.

A summary of the activity affecting its accruedtresturing liability related to the 2007 Restrudgtgr Plan for the
three months ended March 29, 2009 is as follows:

Facility Closures

& Equipment

Write-downs

Balance at December 28, 2008...............ummmeeerrrriiiiiiiaeeeeeeesesererrriiaeeaeserrerr. $ 551
AMOUNES ACCIUB. .......oeviiiiiiiiiie i eeeeeeei e e e e e e e e e e e e e e ettt e e s e e e e e eeseeeeeeesesbab e eeenas 2
AMOUNtS PAIA/INCUITEA.........cce it i i cmmeee e e e e e e e e e e s e e e rr e e e e e e e aaeeeees (14=
Effects of @XChange rates ... (94)
Balance at March 29, 2009...........cccuuuvteemmeereeiiiiii e i e ee e e e e e e e e e s e rr e e rreeseeeaeeeseeas $ 314

The costs associated with these exit activitiesewescorded in accordance with the accounting guaielaim
SFAS 146. The restructuring and integration plasuigject to continued future refinement as additiamformation becomes
available. The Company expects that the facilitysate amounts will be paid out over the remainiggsé term, which
extends through June 2009.
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2006 Plan for Consolidation of Operations

In the fourth quarter of 2006, and in connectiothvthe Filtronic plc wireless acquisition, the Camy formulated
and began to implement a plan to restructure itbal manufacturing operations, including the coidsdion of its
manufacturing facilities in Wuxi and Shanghai, Ghimto the manufacturing facility located in Sush&hina. The plan
includes a reduction of workforce, impairment arspdsal of inventory and equipment utilized in distnued product
lines, and facility closure costs. In addition, tbempany also ceased the production of certainymtdthes manufactured at
these facilities to eliminate duplicative produogk.

A summary of the activity affecting its accruedtresturing liability related to the 2006 Plan fooisolidation of

Operations for the three months ended March 299 29@s follows:
Facility Closures

& Equipment

Write-downs

Balance at December 28, 2008............... coummmerrereeereeeieeiieereeeeeeesessiesiesisseereereerresaeaeaas $ 14¢
AMOUNES GCCTUET. .....vuuiiiiiiiiii et eeeeeee e e et e e e e ettt ee e e e e et e e e e s eabaeeeeeeestaeeeeesstneeeeenes —
AMOUNtS PAIANNCUITEA. ......coo i et e e e e e e e e —
Effects Of eXChange rates .......ccccciiiiiccecee e e e e s 1

$ 147

Balance at March 29, 2009..........cciiiuuuncmee e et e e e e e e s et e e e e s aaaeeeeeenes

The costs associated with these exit activitiesewarcorded in accordance with the accounting gaielaim
SFAS 146. The Company’s restructuring and integnaglans are subject to continued future refinensntadditional
information becomes available. The Company expibetsthe remaining payments on this plan will bedenan the second

quarter of 2009.

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 REMEC, Inc.’s wired systems business and LGP Allgon’s operationkjding severance
and future lease obligations on excess facilitiésese estimated costs were included in the allmcadf the purchase
consideration and resulted in additional goodwiltsuant to EITF No. 95-RRecognition of Liabilities in Connection with a
Purchase Business CombinatiofEITF 95-3). The implementation of the restructgrirand integration plan is

substantially complete.

A summary of the activity affecting the Companyscraied restructuring liability related to the imatpn of the
REMEC, Inc.’s wireless systems business and LGBoAllfor the three months ended March 29, 2009 fslksvs:

Facility Closures

& Equipment

Write-downs

Balance at December 28, 2008............... coummmerrereeereeereerieeieeeeeeesessiesiesisrseereereerreareeeaas $ 1,42°¢
AMOUNES GCCTUE. .....vuuiiiiiiiii e e et eeeeeee e e et e e e e et ee e e e e eat e e e s eabaeeeeeeesaaeeeeesatnaaeeenes —
(293)

AMOUNtS PAIA/INCUITEA.........ccoi it cmeeee e e e e e e e e e e s e e rrr e e e e e aaeeaeaeas
Effects of eXChange rates .......cccccciiiiicccecee s e e e ee e
Balance at March 29, 2009............ooii oo

$ 1,13:

The Company expects that the facility closure an®will be paid out over the remaining lease terhiclw extends
through January 2011.

Restructuring and Impairment Charges

In the first quarter of 2009, the Company recordegharge of approximately $0.8 million to write dothe Salisbury,
Maryland building to its fair value less the casisell. The Company also incurred severance charfgg®.1 million related

to personnel reductions primarily in the Unitedt8saFinland and Sweden.
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In the first quarter of 2008, the Company recordedharge of approximately $5.4 million for the irrpgent of
inventory that either has been or will be disposé@nd is not expected to generate future reverugeptimarily to the
consolidation of its facilities in China, and inced charges of $0.1 million for professional feekted to the Company’s
restructuring plans.

Note 7. Other Income (Expense), Net
The components of other income (expense), neasfellows:

Three Months Ended

March 2¢, March 30,
200¢ 200¢

1) G (=TS AT oo 33T SRR $ 398 $ 181
T 0=T LT A=) 1= T SRR (4,348 (4,884)
Foreign currency gain (I0SS), NEL...........ommmmmeerrrerrrrimrierrrrerrerraaeeeeesesssnsanneseeseeeee 2,821 (3,248)
Gain on repurchase of convertible debt......ccccceeveiiiiii e, 3,368 —
L@ (a1 T otoT 0 T Ta o [PPSR 919 71€

Total other iNcome (EXPENSE), NEL........ccueeeeeeiiiiiie e eaeee e $ 3,158 $ (7,235)

Other income (expense), net, for the quarter erddacth 29, 2009 includes a gain of approximately4$illion
related to the repurchase of approximately $5.4ianilin aggregate par value of the Company’s ouatiiteg 1.875%
convertible subordinated notes due 2024.

Note 8. Loss Per Share

In accordance with SFAS No. 12Barnings Per SharéSFAS 128), basic earnings (loss) per share iscbapon the
weighted average number of common shares outs@n@iituted earnings (loss) per share is based upenweighted
average number of common and potential common shareeach period presented and income availableotomon
stockholders is adjusted to reflect any changésdome or loss that would result from the issuawsicéhe dilutive common
shares. The Company’s potential common sharesdacstock options under the treasury stock methatl camvertible
subordinated debt under the if-converted methoderifial common shares of 31,190,392 and 36,8588&0ed to the
Company’s stock option programs and convertiblet thalve been excluded from diluted weighted avergemon shares
for the three months ended March 29, 2009 and M20¢l2008, respectively, as the effect would bédihitive.

The following details the calculation of basic atilited loss per share:

Three Months Ended

March 29, March 30,
2009 2008
Basic:
0SS ettt ettt e ettt ettt ——————tt e a4 £ bttt e e e e et b b rt e e e e e et baeeaeeatrraaeaeeaanrans $ (4372) $ (16,172)
Weighted average common Shares............ceececciiiiieeeiiei e, 131,49: 130,927
BasSiC 10SS PEI SHAI€........uvviiiiiiiiiii e $ (0.03) $ (0.12)
Diluted:
LSS ittt et e ettt e e e ettt —————— e e e e et bttt e e e e e et rrteaeeeatbrreaeearrraaeaeeaanrans $ (4,372) $ (16,177)
Interest expense of convertible debt, net of taX...........ccccvvviiiiiiiiiiee, — —
LOSS, 8S AQJUSIEA .....ccuviiiiiiciie ettt ettt e et s $ (4372) $ (16,172)
Weighted average common Shares.............ceeeeeeceeeeeeeeiieiiisccescivnnneeeeeees 131,49: 130,927
Potential commON SNAreS ...........eviiiiiieeieeee e — —
Weighted average common shares, as adjusted.................ccccvviviiiieeeeennnnn. 131,49: 130,927
Diluted 10SS PEI SNAIE.......cciiiiiiiieie s cecmeeer e $ (0.03) % (0.12)
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Note 9. Commitments and Contingencies

In the first quarter of 2007, four purported shaldiar class action complaints were filed in the tdaiStates District
Court for the Central District of California agatinthe Company, its President and Chief Executivéicef, its former
Executive Chairman of the Board of Directors argl @hief Financial Officer. The complaints welerry Crafton v.
Powerwave Technologies, Inc., et. al., Kenneth KwdPowerwave Technologies, Inc., et. al., AcHikelesco v. Powerwave
Technologies, Inc., et. al. and Farokh EtemadieRawerwave Technologies, Inc. et. ahd were brought under Sections
10(b) and 20(a) of the Securities Exchange Act @84land Rule 10b-5 thereunder. In June 2007, the dases were
consolidated into one action before the Honorahligd Philip Gutierrez, and a lead plaintiff was @ipfed. In October
2007, the lead plaintiff filed an amended complaieserting the same causes of action and purpddirsgate claims on
behalf of all persons who purchased Powerwave gesubetween May 2, 2005 and November 2, 2006.8dsence of the
allegations in the amended complaint were thatdisfendants made misleading statements or omissionserning the
Company’s projected and actual sales revenuesntbgration of certain acquisitions and the sudficy of the Company’s
internal controls. In December 2007, the defendfilets a motion to dismiss the amended complaimt.April 17, 2008, the
Court granted defendants’ motion to dismiss plésitclaims in connection with the Company’s prdfeat sales revenues,
but denied defendants’ motion to dismiss plaintiéthier claims. On August 29, 2008, the defendantswvered the amended
complaint. Discovery has begun, and trial of thiéoacis scheduled to commence on January 19, 2ZDi® defendants have
reached an agreement in principle with the leaéhpithto settle the consolidated action. Accorditaythe terms of the
proposed settlement, the settlement payment wifubded by the Company’s directors and officerbility insurance. The
proposed settlement is subject to both prelimiramy final Court approval.

In March 2007, one additional lawsuit that relateshe pending shareholder class action was filée. lawsuit,Cucci
v. Edwards, et alfiled in the Superior Court of California, is aasbholder derivative action, purported to be brailmyhan
individual shareholder on behalf of Powerwave, agiacurrent and former directors of Powerwave. Raoaee is also
named as a nominal defendant. The allegationseofitirivative complaint closely resemble those m ¢hass action and
pertain to the time period of May 2, 2005 througbtdber 9, 2006. Based on those allegations, thivatime complaint
asserts various claims for breach of fiduciary dutgste of corporate assets, mismanagement, aigeiiricading under state
law. The derivative complaint was removed to fetlerurt, and is also pending before Judge Gutierfé® derivative
action is currently stayed pursuant to a stiputatd the parties that has been entered by the CBawerwave disputes the
allegations raised in the derivative action anchgle pursue a vigorous defense of this matter.

Note 10. Contractual Guarantees and Indemnities

During the normal course of its business, the Campaakes certain contractual guarantees and indiesipursuant
to which the Company may be required to make fupagments under specific circumstances. The Comjasynot
recorded any liability for these contractual guéees and indemnities in the accompanying conselitdtnancial
statements. A description of significant contrattgaiarantees and indemnities existing as of Ma#fh 2009 is
included below:

Intellectual Property Indemnities

The Company indemnifies certain customers anddtgract 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 tordieterthe maximum amount of losses that it couldiirrelated to such
indemnifications. Historically, any amounts payaplesuant to such intellectual property indemnifmas 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 fullegtent 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
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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.

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 oroperty damage caused by the Company’s products.Cdmpany’s
indemnification obligations under such agreememés reot limited in duration and are generally notited in amount.
Historically, any amounts payable pursuant to scmhtractual indemnities have not had a materiahtieg effect on the
Company’s business, financial condition or resafteperations. The Company maintains product lighihsurance as well
as errors and omissions insurance which may pro@deource of recovery to the Company in the eventaro
indemnification claim.

Other Guarantees and Indemnities

The Company occasionally issues guarantees faainerbntingent liabilities under various contrattaaangements,
including customer contracts, self-insured retergtioinder certain insurance policies, and governmhesatiue-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 pledgezréormance 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 September 2007, November 2004, and Dg,2agreed to indemnify the selling security hddaegainst certain
liabilities, including liabilities under the Sectigis Act of 1933. The Company’s indemnification ightions under such
agreements are not limited in duration and generait limited in amount.

Note 11. Income Taxes

The Company provides for income taxes in interimiquks based on the estimated effective income ate 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 determimaesed on the future tax
consequences associated with temporary differdme®geen income and expenses reported for finaac@unting and tax
reporting purposes. In accordance with the promsiof SFAS No. 109Accounting for Income TaxdSFAS 109), a
valuation allowance for deferred tax assets isndsm to the extent that the Company cannot deterntiat the ultimate
realization of the net deferred tax assets is tikeé/ than not.

Realization of deferred tax assets is principalgpehdent upon the achievement of future taxableniec the
estimation of which requires significant managenjedgiment. The Company’s judgments regarding fupucditability may
change due to many factors, including future madatditions and the Company’s ability to succesgfalkecute its
business plans and/or tax planning strategies.€elrbkanges, 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 rec@deduation allowance against a portion of its grdeferred tax assets.
For the foreseeable future, the Federal tax prowistlated to future earnings will be offset subsédly 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 reass#ssawed for such
valuation allowances based on operating results idassessment of the likelihood of future taxalieome and
developments in the relevant tax jurisdictions. TWmmpany continues to maintain a valuation alloveaagainst its net
deferred tax assets in the U.S. and various foreigsdictions in 2009 where the Company belie¥és more likely than not
that deferred tax assets will not be realized.
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As of March 29, 2009, the liability for income taxassociated with uncertain tax positions was $8llfon, including
accrued penalties, interest, and foreign currehestifations of $0.4 million. Of this amount, $7.6llion, if recognized,
would affect the Company’s effective tax rate. e first quarter of 2009, approximately $1.1 milliof the liability was
reduced as a result of the expiration of the stayuaudit period of the tax jurisdiction. Other olgas to the liability during
the period and potential interest expense upoleseht were immaterial.

As a result of the ongoing tax audits, the totbility for unrecognized tax benefits may changthimithe next twelve
months due to either settlement of audits or ekipmaof statutes of limitations. As of March 29,020 the Company has
concluded all United States federal income tax ensitfor years through 2005. The Company is curyantiolved in tax
audits with the U.S. for fiscal year 2006 and Fiwldor fiscal years 2007 and 2008. All materiatestand local, and foreign
income tax matters have been concluded for yeavsigh 2005.

Note 12. Gain on Settlement of Litigation

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

Note 13. Customer Concentrations

The Company’s product sales have historically hemrcentrated in a small number of customers. Fothtee months
ended March 29, 2009 and March 30, 2008, salesistbomers that accounted for 10% or more of revetntesed $53.6
million and $112.8 million, respectively. Nokia 8iens accounted for approximately 36% of total mé¢ssfor the three
months ended March 29, 2009. For the three montiteede March 30, 2008, sales to Nokia Siemens, atedufor
approximately 29% of revenues, and sales to Aldaieent accounted for approximately 21% of revenues

As of March 29, 2009, approximately 29% of totat@ants receivable related to customers that aceduior 10% or
more of the Company'’s total revenue during the finsee months of 2009. Nokia Siemens accountedhisr29% of the
Company’s total accounts receivable. The inabilitycollect outstanding receivables from this custorar any other
significant customers, the delay in collecting tansling receivables within the contractual paymenns, or the loss of, or
reduction in, sales to any of these customers chalk a material adverse effect on the Companysnbss, financial
condition and results of operations.

Note 14. Supplier Concentrations

Certain of the Company’s products, as well as campts utilized in such products, are availablehi $hort-term
only from a single or a limited number of sourcksaddition, in order to take advantage of volunieipg discounts, the
Company purchases certain customized components $iogle-source suppliers as well as finished petedérom single-
source contract manufacturers. The inability tcadbsingle-source components or finished producthé amounts needed
on a timely basis or at commercially reasonablegsricould result in delays in product introductjangerruption in product
shipments or increases in product costs, whichdcbalve a material adverse effect on the Companysinbss, financial
condition and results of operations until altenasources could be developed 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, filters, radio frequency power ampldierepeaters, tower-mounted amplifiers and advanogdrage solutions
for use in cellular, PCS, 3G and WIMAX wireless aaanications networks throughout the world.

The Company manufactures multiple product categaidts manufacturing locations and produces icepiducts 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,
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Ericsson, Huawei, Motorola, Nokia Siemens, Nortedl &amsung. The other major channel is direct telegs network
operators, such as AT&T, Bouygues, Orange, Spviatizon Wireless and Vodafone. A majority of then@many’s products
are sold to both sales channels. The Company niagntgobal relationships with most of the Compangtstomers. The
Company’s original equipment manufacturer customersnally purchase on a global basis and the saldsese customers,
while recognized in various reporting regions, arx@naged on a global basis. For network operatdomess, where they

have a global presence, the Company typically ramiata global purchasing agreement. Individualssal®e made on a
regional basis.

The Company measures its performance by monitatsniget sales by product and consolidated grosgimarwith 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

Subsequent to the issuance of its consolidatechdinh statements for the fiscal quarter ended M&eh2009, the
Company identified an error in the accounting ftr 2024 Notes and the application of FASB FSP ARBI11Debt
Accounting for Convertible Debt Instruments thatyMbe Settled in Cash upon Conversion (IncludingtiBaiCash
Settlement)to that instrument. FASB FSP APB 14-1, which wéective on December 29, 2008, requires the ligténd
equity components of convertible debt instrumelmés thay be settled in cash upon conversion to parately accounted for
in a manner that reflects the issuer's nonconvertitebt borrowing rate. To allocate the proceedmfa convertible debt
offering in this manner, a company would first ngeddetermine the carrying amount of the liabildlgmponent, which
would be based on the fair value of a similar lighi excluding any embedded conversion optionse Tasulting debt
discount is then amortized over the period duritngciv the debt is expected to be outstanding agiaddi non-cash interest
expense. The adoption of FASB FSP APB 14-1 generatjuires retrospective application to all perigussented. The
Company had not properly applied FASB FSP APB 14-its 2024 Notes. As a result, the accompanyioigsclidated
financial statements for the three months endedcM@e, 2009 and March 30, 2008 have been restatedrtect for this
error. The effect of the restatement is descrilmetate 5 of the Notes to Consolidated Financiateédtents under Part |,
Item 1,Financial StatementsThe following management’s discussion and analyisiss effect to the restatement.

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

Powerwave is a global supplier of end-to-end waglsolutions for wireless communications netwo€ksr business
consists of the design, manufacture, marketingsatel of products to improve coverage, capacitydatid speed in wireless
communication networks, including antennas, bossteombiners, filters, radio frequency power anmgald, remote radio
head transceivers, repeaters, tower-mounted asglifind advanced coverage solutions. These proahégctdilized in major
wireless networks throughout the world that suppoite and data communications by use of cell ph@me other wireless
communication devices. We sell such products th boiginal equipment manufacturers, who incorporate products into
their proprietary base stations (which they thel tge wireless network operators), and directly itaividual wireless
network operators for deployment into their exigtiretworks.

During the last decade, demand for wireless comeatioins infrastructure equipment has fluctuatedraitically.
While demand for wireless infrastructure was strdogng 2005, it weakened for Powerwave during 2806 2007 due to
significant reductions at three major customerswadl as a general slowdown in overall demand witthie wireless
infrastructure industry. For the first three questef 2008, demand once again increased. Staminige fourth quarter of
2008 and carrying over into 2009, demand for oadpcts has been negatively impacted by the glatmia@mic crisis. We
anticipate that the global credit crisis and ecoigoracession that began in the fall of 2008 withdeto reduced capital
spending and lower demand for our products in #er term. This will likely negatively impact ounéincial results in the
near term. During 2008 and the first quarter of 20@e undertook several cost cutting initiativesied at lowering our
operating expenses. These initiatives will continnd we may be required to further reduce operatimgnses if there is a
significant or prolonged reduction in spending Iy oustomers.

In the past there have been significant slowdownsapital spending by wireless network operators udelays in
the expected deployment of infrastructure equipragct financial difficulties on the part of the wess network operators
who were forced to consolidate and reduce spentlingtrengthen their balance sheets and improve grefitability.
Economic conditions, such as the turmoil in theébgloequity and credit markets, as well as the dlod@ession, and the rise
of inflationary pressures related to rising comnygiices, have also had a negative impact on alagtending by wireless
network operators, and will likely have a negatingact going forward in the near term. All of thdsetors can have a
significant negative impact on overall demand fdreless 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 reportedaipe losses. During fiscal 2006 and 2007, we ggpeed a significant
slowdown in demand from one of our direct netwoplei@tor customers, AT&T, as well as reduced denfieord several of
our original equipment manufacturing customersjuiding Nokia Siemens and Nortel Networks, all ofisthcombined
directly reduced demand for our products and couteid 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 dedhfor wireless communication infrastructure equept. We continue
to invest in the research and development of wiseleommunications network technology and the difieation of our
product offerings, and we believe that we have @neur industry’s leading product portfolios inrtes of performance and
features. We believe that our proprietary desighrelogy is a further differentiator for our prodsic

Looking back over the last several years, beginmniiscal 2004 we focused on cost savings whileewpanded our
market opportunities, as evidenced by our acqaisitf LGP Allgon. This acquisition involved the eégfration of two
companies based in different countries that presiowperated independently, which was a complestlgaand time-
consuming process. During fiscal 2005, we contin@efibcus on cost savings while we expanded ouketaypportunities,
as evidenced by our acquisition of selected assetdiabilities of REMEC, Inc.’s wireless systemssimess. We believe that
this acquisition further strengthened our positiothe global wireless infrastructure market. Intdber 2006, we completed
the Filtronic plc wireless acquisition. We belietrat this strategic acquisition provided us witle fleading position in
transmit and receive filter products, as well asablening our RF conditioning and base station iemisitproduct portfolio
and added significant additional technology to iotellectual property portfolio. For fiscal year8® and 2008, we focused
on finalizing and implementing our plans to intagréhis acquisition, consolidate operations andicedour overall cost
structure. During this same time, we encountersigirificant unanticipated reduction in revenuesicivttaused us to revise
our integration and consolidation plans with a gofafurther reducing our operating costs and sigaiftly lowering our
breakeven operating structure. As has been demabpadtduring the last five years, these acquisitmsiot provide any
guarantee that our revenues will increase. We otigréave a number of ongoing restructuring adgggitwhich are aimed at
further reducing our overall operating cost struetand positioning us to return to profitability.

We measure our success by monitoring our net sgl@soduct and consolidated gross margins, withaxts¢erm goal
of maintaining a positive operating cash flow wrskeiving to achieve long-term operating profitseWelieve that there
continues to be long-term growth opportunities wmitthe 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 onunaudited
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 Rla¢gion S-X. The preparation of these financiatesteents requires our
management to make estimates and assumptions ffieat the reported amounts of assets and liakslitend related
disclosure of contingent assets and liabilitiethatdate of the financial statements and the redaimounts of revenues and
expenses during the reporting periods. On an ogbasis, we evaluate these estimates and assusypiieiuding those
related to revenue recognition, allowances for dolikaccounts, inventory reserves, warranty obl@s, restructuring
reserves, asset impairment, income taxes and basid compensation expense. We base these estonates historical
experience and on various other factors which vieweto be reasonable under the circumstancesgthidts of which form
the basis for making judgments about the carryalges of assets and liabilities and the amountedéin expenses that are
not readily apparent from other sources. Thesenastis and assumptions by their nature involve askkuncertainties, and
may prove to be inaccurate. In the event that dnyuo 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 significant accounting pobcamd estimates, see ItemVianagement’s Discussion and Analysis
of Financial Condition and Results of Operatipr§ Part Il of our Annual Report on Form 10-K fure year ended
December 28, 2008.

Accruals for Restructuring and Impairment Charges
In the first quarters of 2009 and 2008, the Compatprded restructuring and impairment chargesppf@imately
$2.9 million and $5.5 million, respectively.

Such charges relate to our 2007, 2008 and 2009URasgting Plans. See further discussion of theaagin Note 6 of
theNotes to Consolidated Financial Statemamsder Part |, ltem Financial Information.

All of these restructuring and impairment accrualated primarily to workforce reductions, consatidn of facilities,
and the discontinuation of certain product linegluding the associated write-downs of inventorgnofacturing and test
equipment, and certain intangible assets. Suchualscwere based on estimates and assumptions rpadartagement about
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matters which were uncertain at the time, including timing and amount of sublease income that béllrecovered on
vacated property and the net realizable value edl 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 relgeaidds to arrive at different accruals and/ordbtial amounts incurred or
recovered may be substantially different from tesuanptions 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 and Newly Adoptedulsting Pronouncements

For a summary of our New Accounting Pronouncemants Newly Adopted Accounting Pronouncements, sete Ro
of theNotes to Consolidated Financial Statemamser Part |, Item [inancial Information.
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Results of Operations

The following table summarizes Powerwave’s resofteperations as a percentage of net sales fothtlee months
ended March 29, 2009 and March 30, 2008:

Three Months Ended

March 29, March 30,
200¢ 200¢
N = RS- 1= SRR 100.0% 100.0%
Cost of sales:
(7015 80 o[ 1o Lo LSRR 76.8 76.3
Intangible asset amMOrtiZatioN ..............veccecmmeeeeeeeeesccccee e e e e e e 0.4 2.7
Restructuring and impairment Char ...........coeeieiiiiiiiie e, 0.6 24
TOtal COSt OF SAlE ... e 78.1 81.4
LT (01T o 10 {1 USRI 21.9 18.6
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 6.5 5.5
Research and development .............uuuiii e 10.1 8.7
General and administrative.................... 8.1 6.7
Intangible asset amortization 0.2 1.1
Restructuring and impairment Char ...........coeeieiiiiiiii e, 1.C 0.1
Total OPErating EXPENS ... .ccveiece et e e e e e e e e e et e eaens 25.€ 22.1
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 (4.0) (3.5)
Other INCOME (EXPENSE), ..oovviiieeieiee ettt ettt e e ettt e e e et e e e eeaaas 2.1 (3.1)
LOSS DefOre INCOME tAXES ... .eiiiiiiiiiiee ettt e e (1.9) (6.6)
INCOME TAX PIOVISIO .uvuuiiieeeeeiieeeeieitite ettt e e s e e e e e e e e e e e eeaeeeeeeeeesesaab b seeeeesaanns 1.C 05
N 1= 1 1SRRI (2.9)% (7.1)%

Three Months ended March 29, 2009 and March 30, 280
Net Sales

Our sales are derived from the sale of wirelessnsonications network products and coverage solutiorduding
antennas, boosters, combiners, filters, radio fraqy power amplifiers, remote radio head transesjvepeaters, tower-
mounted amplifiers and advanced coverage solutionsise in cellular, PCS, 3G and WIMAX wireless guommications
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 March 29, 2009 March 30, 2008

Wireless network operators and other ................... $ 54,56 36% $ 73,10( 32%

Original equipment manufacturi................ccccccvvees 95,18C 64 % 153,20: 68 %
TOtAl eoeeiee i $ 149,745 100% $ 226,302 100 %

Sales decreased by 34% to $149.7 million for theethmonths ended March 29, 2009, from $226.3 millfor the
three months ended March 30, 2008. This decreasedwa to several factors, including decreased derfram both our
direct operator customers and our original equignnesnufacturer customers, which decreased by appadely 25% and
38%, respectively, for the three months ended Mag;H2009 from the three months ended March 3082The decreases
were primarily due to significantly reduced demaathted to the global macro-economic crisis and@ated global credit
crisis and economic recession that began in tHeofa2008. This economic instability and the tighedit markets have
impacted our customers’ demand for products througthe first quarter of 2009.
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The following table presents a further analysiswf sales based upon our various product groups:

Three Months Ended
(in thousands

Wireless Communications Product Group March 29, 2009 March 30, 2008
ANtENNA SYSIEMS ... .uvviiiieiiiiiiee e e $ 35,75¢ 24% $ 51,87¢ 23%
Base station SYStemMS........cceveeeeieiiii i 102,418 68 % 152,49¢ 67 %
Caverage SYSteN.....coiiiviiiiieeieiiie e 11,57: 8% 21,92¢ 10%
Total .o $ 149,745 100% $ 226,302 100 %

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 decreaskthres product groups listed in the table abowduis to the significantly
reduced demand related to the global economicsdngdacting both our original equipment manufaatared direct operator
customers during the three months ended March@® as compared with the three months ended March®8.

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 manufacturestemers purchase products from us at centralitotatand then reship
the product with other base station equipment wations throughout the world, we are unable to tifierthe final
installation location of many of our products.

The following table presents an analysis of our sales based upon the geographic area to whichodugr
was shipped:

Three Months Ended
(in thousands’

Geographic Area March 29, 2009 March 30, 2008
Americas $ 35,60: 24% $ 86,08 38%
Asia Pacific 58,520 39% 62,75¢ 28%
U 0] oL 43,488 29% 70,51 31%
Other internationi............ccoeeeeeiiiviii i, 12,13¢ 8% 6,952 3%
0] = | $ 149,745 100% $ 226,302 100 %

Revenues decreased in all regions in the firsttquadf 2009 as compared to the first quarter of @@th the
exception of the other international category. irtoeease in revenues in the “other internationategory largely represents
increased revenues in the Middle East region. Tdwradse in the other regions was largely due toraction in both the
operator direct channel as well as the originaligaent manufacturer sales channel, resulting from global macro-
economic crisis. Since wireless network infrastnoetspending is dependent on individual networkecage and capacity
demands, we do not believe that our revenue fltictos for any geographic region are necessariljcattve of a trend for
our future revenues by geographic area. In addiiemoted above, growth in one geographic locatiag not reflect actual
demand growth in that location due to the centealibuying processes of our original equipment meatufer customers.

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 tha&mwiomparing exchange
rates in effect for the first quarter of 2008 toghk in effect for the first quarter of 2009, tharme in the value of foreign
currencies as compared with the U.S. Dollar didhate a material impact on our net sales. Duriedfitist quarter of 2009,
the value of the U.S. Dollar fluctuated dramatigadind weakened significantly when compared to \alimethe fourth
quarter of 2008. We are unable to predict the &tmpact of such currency fluctuations on our fetresults.

For the quarter ended March 29, 2009, total salésokia Siemens accounted for approximately 36%adds. For the
first quarter of 2009, no other single customeroacted for 10% or more of sales. For the quartéedrMarch 30, 2008,
total sales to Nokia Siemens accounted for appratétm 29% of sales and sales to Alcatel-Lucent actam for
approximately 21% of sales for the quarter. Notstdinding our acquisitions, our business remaimgglgrdependent 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 mayechusre delays in new wireless infrastructure apdrade
deployment schedules throughout the world, inclgdieployments in the United States, Europe, Asiaut!$ America and
other areas. In addition, a number of factors mayse original equipment manufacturers to alter theisourcing strategy
concerning certain wireless communications netwwdducts, which could cause such original equipmesstufacturers to
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reduce or eliminate their demand for external siegpbf such products or shift their demand to al#ve suppliers or
internal suppliers. Such factors include lower pared internal manufacturing costs and competiteasons to remain
vertically integrated. Due to the possible uncettas associated with wireless infrastructure dgplents and original
equipment manufacturer demand, we have experieapddexpect to continue to experience significanttflations in
demand from our original equipment manufacturer agiivork operator customers. Such fluctuations leaesed and may
continue to cause significant reductions in oureraies and/or operating results, which has adveisgdgcted and may
continue to adversely impact our business, findrciadition and results of operations.

Cost of Sales and Gross Profit

Our cost of sales includes both fixed and variaolet components and consists primarily of materedsembly and
test labor, overhead, which includes equipment #mdlity depreciation, transportation costs, watyarcosts and
amortization of product-related intangibles. Comgmas of our fixed cost structure include test emépt and facility
depreciation, purchasing and procurement expensgsjaality assurance costs. Given the fixed nabiireuch 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 cosile$ slecreases as
volumes increase since we have more units to absorloverhead costs against. As a result, our gposfit margins
generally decrease as revenue and volumes dedli@godlower 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 varaaexpensed to cost of sales.

The following table presents an analysis of ousgnorofit:

Three Months Ended
(in thousands)

March 29, 2009 March 30, 2008

NEEL SAIES ... $ 149,74t 100.C% $ 226,302 100.0%
Cost 0f SAIES: ..vveiiee

Cost Of SAlES ....ovvviiii e 114,96: 76.8% 172,764 76.3%

Intangible amortization...........ccccccivieeceeeeeeen. 623 0.4% 6,11C 2.7%

Restructuring and impairment charges............ 1,408 0.9% 5,372 2.4%

Total cost of saleS.......oeeveeiieiiiiiiiiiiiies 116,99: 78.1% 184,24¢ 81.4%

GroSS Profit........eeeeceeiiiiiii e $ 32,752 21.9% $ 42,05¢ 18.6%

Our actual total gross profit decreased duringfitst quarter of fiscal 2009, compared to the figsiarter of fiscal
2008, primarily as a result of our decreased regenAs a percentage of revenue, our gross profigiméncreased during
the first quarter of fiscal 2009 compared to thestfiquarter of fiscal 2008 due primarily to lowemartization and
restructuring costs. The decrease in the intangiiviertization costs is due to the intangible agsptirment recorded in the
fourth quarter of 2008 (see Note 6 in tNetes to Consolidated Financial Statemeinisuded under Part I, Item 8, and
Financial Statements and Supplementary Datdahe Company’s Annual Report on Form 10-K foe fiscal year ended
December 28, 2008). We incurred approximately $hilion of restructuring and impairment charges idgrthe first
quarter of fiscal 2009, primarily related to theiterdown of our facility held for sale in Salisbudyaryland and severance
charges in the U.S., Finland and the UK. For thst fjuarter of 2008, we incurred restructuring amgairment charges
totaling $5.4 million. Our cost of goods sold fdwetfirst quarter of 2009 is slightly higher as aceatage of revenue
compared to the prior year period. This increasthénpercentage of cost of goods sold is due mamlpwer revenues in
2009 resulting in lower absorption of costs whempared to 2008.

The wireless communications infrastructure equipniegustry is extremely competitive and is chareezea by rapid
technological change, new product development aodyzt obsolescence, evolving industry standardsségnificant price
erosion over the life of a product. Certain of sompetitors have aggressively lowered prices imttempt to gain market
share. Due to these competitive pressures andréssyres of our customers to continually lower pobatosts, we expect
that the average sales prices of our productsceiitinue to decrease and negatively impact oursgnueargins. In addition,
we have introduced new products at lower salegprmd 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 margirs @mfitability, which could result in decreaseduidity and adversely
affect our business, financial condition and ressaftoperations.

We continue to strive for manufacturing and engimggcost reductions to offset pricing pressure®onproducts, as
evidenced by our decision to close or transfer ®alisbury, Maryland, Finland, Hungary, Shanghai &dxi, China
manufacturing operations as part of our restruetuplans to reduce our manufacturing costs. Howewvercannot guarantee
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that these cost reductions, and our outsourcingroduct redesign efforts will keep pace with pribeclines and cost
increases. If we are unable to further reduce ostscthrough our manufacturing, outsourcing andfwineering efforts, our
gross margins and profitability will be adverseffeated. See “Our average sales prices have déclifieand “Our reliance
on contract manufacturers exposes us to risks...euRdrt Il, Item 1ARisk Factors

Operating Expenses

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

Three Months Ended
(in thousands)

March 29, 2009 March 30, 2008

Operating Expenses
Sales and marketing............ooooiiiiiceeeeee e $ 9,741 6.5% $ 12,54¢ 5.5%
Research and development..............cooooieeceeeeennnn. 15,147 10.1% 19,672 8.7%
General and administrative 12,09¢ 8.1% 15,097 6.7%
Intangible amortization.............cccvvvvviceeemrvveeeeeeeeen. 327 0.2% 2,597 1.1%
Restructuring and impairment charges........ccccee.... 1,498 1.0% 113 0.1%

Total operating eXpenses..........ccocccvveeeeneeeeenn. $ 38,81Z 259% $ 50,02t 22.1%

Sales and marketing expenses consist primarilyatefsssalaries and commissions, travel expensesgrtaivg and
marketing expenses, selling expenses, charges ustormer demonstration units and trade show exper&aes and
marketing expenses decreased by $2.8 million, &6,2furing the quarter ended March 29, 2009 as coedp@ the quarter
ended March 30, 2008. The decrease was due to jpgrepnnel and other selling and marketing costagpily resulting
from restructuring actions taken in the last yeartially offset by higher bad debt expense infitet quarter of 2009.

Research and development expenses consist prinediriipgoing design and development expenses forwiegless
communications network products, as well as foraaded coverage solutions. We also incur designresqgeassociated
with reducing the cost and improving the manufaatbility of our existing products. Research and ttgument expenses can
fluctuate dramatically from period to period depi@gdon numerous factors including new product idtrction schedules,
prototype developments and hiring patterns. Rebeand development expenses decreased by $4.5mibliac23%, during
the first quarter of 2009 as compared to the Grsdrter of 2008 due to restructuring actions takethe last year and lower
professional fees for outsourced research and dewent costs. Also contributing to the decreaseaeisearch and
development expenses were lower travel expenseprafessional fees.

General and administrative expenses consist prynafi salaries and other expenses for manageméardnde,
information systems, legal fees, facilities and humesources. General and administrative experesgeabked $3.0 million,
or 20%, during the first quarter of 2009 as comg@arethe first quarter of 2008. This decrease was td reduced payroll
resulting from personnel reductions over the lastryfrom our restructuring activities and lowerdefges.

Amortization of customer-related intangibles fronr @cquisitions, amounted to $0.3 million for thestf quarter of
fiscal 2009, compared to $2.6 million for the ficpiarter of fiscal 2008. The decreased amortizagigpense for the first
quarter of 2009 was a result of the intangible tisspairment recorded in the fourth quarter of 2008

Restructuring charges of $1.5 million were recorgethe first quarter of fiscal 2009, primarily feeverance costs in
the U.S., Finland and Sweden, compared to charfg&3.d million in the first quarter of fiscal 2008.

Other Income (Expense), net

The following table presents an analysis of othebime (expense), net:
Three Months Ended

(in thousands)
March 29, 2009 March 30, 2008

INtErest iNCOME .....occvvieeeciiee e $ 398 02% $ 181 0.1%
INtEreSt EXPENSE ...uvvvvriiriieiieeieee e e e e e cmmeeeeeeeieeeeeeee e (4,348) (2.9)% (4,884) 2.1)%
Foreign currency gain (I0SS), Net............cweeennn. 2,821 1.9% (3,248) 1.4)%
Gain on repurchase of convertible debt............... 3,368 2.3% — —
Other inCome, Net ... 919 0.6% 716 0.3%

Other income (expense), Net..........cceeveemneen. $ 3,158 21% $ (7,23%) (3.1)%




Interest income increased by $0.2 million during finst quarter ended March 29, 2009 compared eéditkt quarter
ended March 30, 2008. Interest expense decreas$d.bynillion during the first quarter of fiscal @@ due to the retirement
of approximately $50 million of our long-term delvhen compared to the first quarter of 2008. Alsduded in other
income (expense), net is a gain of $3.4 millicat tive recognized on the purchase of $5.4 millioaggregate par value of
our outstanding 1.875% convertible subordinate@sdue 2024 that were purchased at a discountgliiménfirst quarter of
2009. Additionally, we recognized a net foreignreacy translation gain of $2.8 million in the firquarter of 2009,
primarily due to the strength of the U.S. Dollarstes several other currencies, as compared tarthejfiarter of 2008 when
we recognized a foreign currency translation Ids302 million.

Income Tax Provision

Our effective tax rate for the three months endeddid 29, 2009 was an expense of approximately 5@f78tir pre-
tax loss of $2.9 million. We have recorded a vabragllowance against a portion of our deferred dagets pursuant to
SFAS 109 due to the uncertainty as to the timindj altimate realization of those assets. As suahthe foreseeable future,
the tax provision or tax benefit related to futWes. earnings or losses will be offset substantiblf a reduction in the
valuation allowance. Accordingly, for the three rtienended March 29, 2009, tax expense consistetagly of taxes or
tax benefits in certain foreign jurisdictions, parily China. In addition, in the first quarter dd@9, tax expense was reduced
by approximately $1.1 million from a reduction inrdiability for income taxes associated with uriaar tax positions as a
result of the expiration of the statutory auditipdrof the tax jurisdiction.

Net Loss

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

Three Months Ended
(in thousands)

March 29, 2009 March 30, 2008

OPEIrAtiNG [0SS . .vviiieiiiciiiiee et e st e e e e e e $ (6,060) $ (7,969
Other iNCOME (EXPENSE), NEL.......uiiiiiiieieeeeeeerrtrte e e e e e e aaeaa e e e e e e ne s 3,15¢ (7,235)
LOSS hefore iINCOME taXES ....ooveee e e e e (2,902) (15,20¢)
INCOME tAX PrOVISION ..vvviiiiieeieeieeeeee e e e et aeaaaaaaeesessmmmeeaeesessessnnnnnnnnnes 1,47(C 96¢
NEBE LOSS ittt ettt ettt et e et e e et e e ebe e e beeebaeebeesaneeateeenteeeans $ (437) $ (16,170

Our net loss for the quarter ended March 29, 2089 $4.4 million, compared to our net loss of $16ition for the
quarter ended March 30, 2008. The decrease in etuloas during the first quarter of fiscal 2009casnpared to the first
quarter of fiscal 2008 is primarily the result afravorldwide cost-cutting and restructuring actest Additionally, we have
benefited from prior year asset impairments whignificantly reduced our intangible amortizationst® as well as the
benefit from the gain on the purchase of a portibour outstanding debt.

Liquidity and Capital Resources

We have historically financed our operations thfoagcombination of cash on hand, cash provided foperations,
equipment lease financings, available borrowingseurmur bank line of credit, private debt placermearid both private and
public equity offerings. Our principal sources mjfuiidity consist of existing cash balances, funggeeted to be generated
from future operations and borrowings under oueraables credit facility. As of March 29, 2009, wad working capital of
$175.6 million, including $52.6 million in unresitéd cash and cash equivalents as compared tongockpital of $199.4
million at March 30, 2008, which included $83.0lioih in unrestricted cash and cash equivalents.cifeently invest our
excess cash in short-term, investment-grade, mara¥et instruments with maturities of three morah$ess. We typically
hold such investments until maturity and then regtwthe proceeds in similar money market instrumeffte believe that all
of our cash investments would be readily availables should the need arise.
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Cash Flows

The following table summarizes our cash flows f@ three months ended March 29, 2009 and MarcB®BIB:

Three Months Ended
(in thousands)

March 29, 2009 March 30, 2008

Net cash provided by (used in):

Operating aCtVItIES ........cccviiiuiiirie i ceemmre ettt eeme e $ 6500 % 21,53:
INVESEING ACHIVILIES ... 85€ 1,01¢
FINANCING aCiVILIES .....ccceee et r e e e (1,21¢) 74
Effect of foreign currency translation on cash aadh equivalents.......... (500) 2,26(

Net increase in cash and cash equivalents....cccceevevvvvvivvicciiveeeenn. 3 5,64¢ $ 24,88¢

Net cash provided by operations in the first quasfe2009 was $6.5 million as compared to $21.9ionilin the first
quarter of 2008. The reduction in cash flow fronei@tions from the prior year is due to significgritlwer revenues in the
first quarter of 2009.

Net cash provided by investing activities during fhist three months of fiscal 2009 was $0.9 milles compared to
$1.0 million during the first three months of fis@908. The $0.9 million in net cash provided bydsting activities during
the three months ended March 29, 2009 represergdugtion in our restricted cash of $0.6 milliordgoroceeds from a
settlement of litigation of $2.0 million, partiallgffset by capital expenditures of $1.7 million.t3locapital expenditures
during the three months ended March 29, 2009 anctiM20, 2008 were approximately $1.7 million and4$gillion,
respectively. The majority of the capital spendiohging both periods related to computer hardware t&@st equipment
utilized in our manufacturing and research and greent areas. We expect our capital spending reapnts for the
remainder of this year to range between $5 milhod $10 million, consisting of test and productézguipment, as well as
computer hardware and software.

Net cash used in financing activities of $1.2 railliduring the first three months of 2009 relateisnarily to the
repurchase of $5.4 million in aggregate par valueun 1.875% convertible subordinated notes duet20@t cash provided
by financing activities for the first three montb§ 2008 of $0.1 million was primarily related to roamployee stock
purchase plan.

We currently believe that our existing cash balanéends expected to be generated from operatindsarrowings
under our Credit Agreement will provide us withf&tiént 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 BaFgothill, LLC, described below. We regularly rewi our cash
funding requirements and attempt to meet thosein@ments through a combination of cash on handcasth provided by
operations. Our ability to increase revenues anmtkigge profits is subject to numerous risks andetdamties, and any
significant decrease in our revenues or profitabiould reduce our operating cash flows and erode existing cash
balances. No assurances can be given that we evdble to generate positive operating cash flowthérfuture or maintain
and/or grow our existing cash balances.

We had a total of $300.9 million of long-term cortilde subordinate notes outstanding at March 2892 consisting
of $150.9 million of 1.875% convertible subordirthtaotes due 2024 (“2024 Notes”) and $150.0 mill@n3.875%
convertible subordinated notes due 2027 (“2027 §ptdHolders of the 2024 Notes may require us fmurehase all or a
portion of their notes for cash on November 15,12202014 and 2019 at 100% of the principal amounthefnotes, plus
accrued and unpaid interest. Holders of the 202e&Nmay require us to repurchase all or a portfdheir notes for cash on
October 1, 2014, 2017 and 2022 at 100% of the jpa@h@mount of the notes, plus accrued and unpadéaest. No assurance
can be given that we will be able to generate pastaperating cash flows in the future or maintamnd/or grow our existing
cash balances. If we do not generate sufficienth ¢asn operations, or improve our ability to gerieraash, we may not
have sufficient funds available to pay our maturitept. If we have not retired the debt prior to umi&g, and if we do not
have adequate cash available at that time, we wmiledquired to refinance the notes and no asseireart be given that we
will be able to refinance the notes on terms a@tdptto us or at all given current conditions ie tiredit markets. If our
financial performance is poor or if credit markegmain tight, we will likely encounter a more difilt environment in terms
of raising additional financing. If we are not albberepay or refinance the notes or if we expeeea@rolonged period of
reduced customer demand for our products, ourtgbdimaintain operations may be impacted.
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Financing Activities

As indicated in Note 5 of thHotes to Consolidated Financial Statemamtsler Part I, Item IFinancial Information,
the Company entered into a Credit Agreement onl/&pr2009. Pursuant to the Credit Agreement, thedees thereunder
have made available to the Company a senior secueelt facility in the form of a revolving line afedit up to a maximum
of $50.0 million. Availability under the Credit Agement is based on the calculation of our borrowsimge as defined in the
Credit Agreement and on eligible domestic and fpreaccounts receivable. The Credit Agreement isiregcby a first
priority security interest on a majority of the Cpamy’s assets, including without limitation, allcaants, equipment,
inventory, chattel paper, records, intangibles,od@mccounts, cash and cash equivalents and glecdehe foregoing. The
Credit Agreement expires on August 15, 2011. TredfAgreement contains customary affirmative aedative covenants
for credit facilities of this type, including lingtions on the Company with respect to indebtednlésss, investments,
distributions, mergers and acquisitions, disposgiof assets and transactions with affiliates ef @ompany. The Credit
Agreement also includes financial covenants inclgdninimum EBITDA and maximum capital expenditures.

On April 3, 2009, in connection with entering inte Credit Agreement referenced above, the Companyinated its
Amended Receivables Purchase Agreement. As of #te df termination, the Company did not have angyrdwings
outstanding under the Amended Receivables Purchgseement. In addition, the Company did not incay aarly
termination penalties in connection with the teration of the Amended Receivables Purchase Agreement

On occasion, we have previously utilized both opyegaand capital lease financing for certain equéptmpurchases
used in our manufacturing and research and developoperations and may selectively continue toalmghe future. We
may require additional funds in the future to suppmur working capital requirements or for otherrgmses such as
acquisitions, and we may seek to raise such addititunds through the sale of public or private isgand/or debt
financings, as well as from other sources. Ouritghiih secure additional financing or sources afding is dependent upon
our financial performance, credit rating and thekaaprice for our Common Stock, which are botledily impacted by our
ability to grow revenues and generate profits. didigon, our ability to obtain financing is diregtdependent upon the
availability of financial markets to provide souscef financing on reasonable terms and conditidh& capital and credit
markets have been experiencing extreme volatitity disruption recently and, over the past seveesks, the volatility and
disruption have reached nearly unprecedented levetkeveral cases, the markets have exerted domdrprvassure on stock
prices and credit capacity for certain issuerse@igurrent market conditions, we can make no gteeahat we will be able
to obtain additional financing or secure new finagcarrangements in the future. If our operatingfggenance was to
deteriorate and our cash balances were to be isigmify reduced, we would likely encounter a moiféadilt environment in
terms of raising additional funding to support business and we may be required to further redpeeating expenses or
scale back operations

Off-Balance Sheet Arrangements

Our off-balance sheet arrangements consist priynafilconventional operating leases, purchase comenits and
other commitments arising in the normal course wditess, as further discussed in our Form 10-Kttier year ended
December 28, 2008, in Part Il, Item 7 under thedim@pContractual Obligations and Commercial Commitmem{s of
March 29, 2009, we did not have any other relatigpss with unconsolidated entities or financial pars, 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 otloatractually-narrow or limited purposes.

Disclosure About Stock Option Plans

Our stock option program is a broad-based, longrtextention program that is intended to attract @etdin talented
employees and align stockholder and employee isiterdhe program consists of six separate plares:uader which non-
employee directors may be granted options to pselshares of stock, and five broad-based plans wvideh options may
be granted to all employees, including officers.eGruch plan provides for both option grants andkstmased awards
including restricted stock awards. Options grantader these plans expire either five or ten yea fthe grant date and
generally vest over two to four years.
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During the three months ended March 29, 2009, \watgd options to purchase a total of 3,998,750eshafr Common
Stock. We did not grant any shares of restrictedksto employees during the first quarter of fis2@09. After deducting
378,310 shares for options forfeited, the resuk wet options granted of 3,620,440. Net optionsitgchduring the quarter
represented 2.7% of our total outstanding commareshof 131,978,122 as of March 29, 2009. The vietig table
summarizes the net stock option grants and restiristock awards to our employees, directors andutixe officers during
the two most recent fiscal periods:

Three Months Ended Year Ended
March 29, December 28,
2009 2008
Net grants (forfeitures) during the period as af%tal outstanding
COMMON SNAMES......uiiiii ettt 2.7% 0.2¥%
Grants to executive officers during the period &6 af total options anc
awards granted during the period............cccccvviiiiiiiiiiieeeeeeee, 38.7% 21.6%
Grants to executive officers during the period &6 af total outstanding
COMIMON SNAMES......uiiiiiiiiiiieit i eee et 1.2% 0.3%
Cumulative options held by executive officers & af total options
(o101 151 7=V g Lo [T o PP PPPPRPPPPRP 37.5% 34.7%

As of March 29, 2009, a total of 2,278,512 optiamse available for grant under all of our optioans with a total of
21,575 shares of Common Stock held in escrow t@rcail remaining exercises under the Company’s 19@gk Option
Plan. See Note 13 in tidotes to Consolidated Financial Statementduded under Part Il, Item &jnancial Statements and
Supplementary Dataf the Company’s Annual Report on Form 10-K faz flscal year ended December 28, 2008 for further
information regarding the Company’s 1995 Stock @ptPlan. The following table summarizes activity utstanding
options under all of our stock option plans during three months ended March 29, 2009:

Weighted Weighted

Average Number of Average

Number of Exercise Options Exercise

Shares Price Per Share Price Exercisable Price

Balance at December 28, 2008................. 6,840,92: $ 0.49-$67.00 $ 8.34 3,724,87C $ 10.62
Granted .......ccoueeeveeiieciee s e 3,998,75( $ 0.42-$ 051 $ 0.47
Exercised ......cccooovveiiiiieiiiiiei e — — —
Cancelled .........cooovviieeieiiiiieee e, (378,31() $ 0.48-$61.66 $ 9.86

Balance at March 29, 2009...................eee. 10,461,36 $ 0.42-$67.0! $ 5.28 3,771,22. $ 10.11

The following table summarizes outstanding stockiomg that are “in-the-money” and “out-of the-moheas of
March 29, 2009. For purposes of this table, in#timiey stock options are those options with an ésengorice less than
$0.47 per share, the closing price of Powerwave i@omStock on March 27, 2009, the last trading dahe fiscal quarter.
Out-of-the-money stock options are stock optionthvan exercise price greater than or equal to thd7per share
closing price.

Exercisable Unexercisable
Witd. Avg. Wtd. Avg.
Exercise Exercise Total
Shares Price Shares Price Shares
IN-the-MONEY .......euvviiiiiiiiiiiiiiiie e — 3 — 772,05( $ 0.42 772,05(
Out-of-the-Money...........occciiiiiiiiiiiieeeen. 3,771,221 10.11 5,918,09( 2.83 9,689,31:
Total Options Outstanding.................. 3,771,221 $ 10.11 6,690,14( $ 2.55 10,461,36
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The following table sets forth certain informatioancerning the exercise of options by each of aecative officers
during the three months ended March 29, 2009, dictuthe aggregate value of gains on the date efcése held by such
executive officers, as well as the number of shamsered by both exercisable and unexercisablek sbptions as of
March 29, 2009. Also reported are the values feriththe-money options which represent the postijyeead between the
exercise prices of any such existing stock optams the closing price of the Company’s Common Statkhe last trading
day of the fiscal quarter.

Number of
Shares Securities Underlying Value of Unexercised
Acquired Unexercised Options at In-the-Money Options at
on Value March 29, 2009 March 29, 2009(1)
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Ronald J. Buschur......... — $ — 1,025,000 575,000 $ — $ 12,500
Kevin T. Michaels ......... — $ — 522,500 367,500 $ — % 6,250
J. Marvin Magee............. — $ — 115,416 544,584 $ — $ 10,000
Khurram P. Sheikh........ — $ — 73,229 483,021 $ — % 4,813
Basem Anshasi.............. — $ — 37,811 177,189 $ — % —
@ In accordance with the Securities and Exchanger@ission’s rules, values are calculated by subingdiie exercise

price from the fair market value of the underlyi@@mmon Stock. For purposes of this table, fair rearkalue per
share is deemed to be $0.47, the Company’s cl&3argmon Stock price reported by NASDAQ on March 2009,
the last trading day of the fiscal quarter.

Our shareholders have previously approved all stgaion plans under which our Common Stock is nesrfor
issuance. The following table provides summaryrimiation as of March 29, 2009, for all of our stagkion plans:

Number of Shares of
Common Stock

Number of Shares of Weighted Remaining Available
Common Stock to Average for Future Issuance
be Issued upon Exercise Price under our Stock
Exercise of of Outstanding Option Plans
Outstanding Options, (Excluding Shares
Options, Warrants Warrants and Reflected in Column )
and Rights Rights 1)
Equity Compensation Plans Approved by Shareholders. 10,461,36 $ 5.28 2,278,51.
Equity Compensation Plans Not Approved by Sharedrsic — — —
TOtal ..o 10,461,36: $ 5.28 2,278,51.

@ The number of securities remaining available faufe issuance has also been reduced to reflecR3d khares of
restricted stock issued under the 2005 Stock IingeRtian.
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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 March 29, 2009, the carrysiadues of our financial instruments approximategirtffair values based
upon current market prices and rates.

We are exposed to a number of market risks in théary course of business. These risks, whichuphelforeign
currency risk, interest rate risk and commoditgerniisk, arise in the normal course of businedserahan from trading. We
have examined our exposures to these risks and ¢tmveluded, as we similarly concluded in our For@aKlfor the
preceding fiscal year, that none of our exposurékése areas are material to fair values, cas¥sftor earnings.

Foreign Currency Risk

Our international operations represent a substgdigion of our operating results and asset & maintain various
operations in multiple foreign locations includif8yazil, China, Estonia, Finland, France, Germamgid, Singapore,
Sweden and the United Kingdom. These internatioparations generally incur local operating costd ganerate third-
party revenues in the currencies used in suchdgoneirisdictions. Such foreign currency revenued expenses expose us to
foreign currency risk and give rise to foreign exafe gains and losses.

We regularly pursue new customers in various irggonal locations where new deployments or upgradesisting
wireless communication networks are planned. Asesult, a significant portion of our revenues areivée from
international sources (excluding North America)thwour international customers accounting for agipnately 77% of our
net sales during the three months ended March(®®),270% of our net sales during fiscal 2008 arfb 638 our fiscal 2007
sales. Such international sources include Euromta And South America, where there has been haatovpblatility in
several of the regions’ currencies. Changes irvéthee of the U.S. Dollar versus the local curreimcwhich our products are
sold exposes us to foreign currency risk, sincewigakening of an international customer’s localrency and banking
market may negatively impact such customer’s ahititmeet their payment obligations to us. Altenrgly, if a sale price is
denominated in U.S. Dollars and the value of thdldddalls, we may suffer a loss due to the lowatue of the Dollar. In
addition, certain of our international customergquiee that we transact business with them in toen local currency
regardless of the location of our operations, whilso exposes us to foreign currency risk. As Wiepseducts or services in
foreign currencies, we may be required to convertgayments received into U.S. Dollars or utilimersforeign currencies
as payments for expenses of our business, whichgimayrise to foreign exchange gains and lossegerGihe uncertainty as
to when and what specific foreign currencies we fpayequired or agreed upon to accept as paymamtdur international
customers, we cannot predict the ultimate impaat sach a decision would have on our businesssgmasgins and results
of operations. For the first quarter of 2009, dodhe increased value of the U.S. Dollar, we reedrd foreign exchange
translation gain of $2.8 million. There can be m3wance that we will not incur additional foreigachange translation
losses in the future if the Dollar begins to weaken

Interest Rate Risk

As of March 29, 2009, we had cash equivalents gir@pmately $55.4 million in both interest and nioterest
bearing accounts, including restricted cash. We l#l $150.9 million of our convertible subordimatetes due November
2024 at a fixed annual interest rate of 1.875% $t&0.0 million of convertible subordinated note® ddctober 2027 at a
fixed rate of 3.875%. We are exposed to interest rigk primarily through our convertible subordie debt and our cash
investment portfolio. Short-term investment ratesréased significantly during 2008 and 2009 ad.tl& Federal Reserve
attempted to soften the impacts of the economiwdibovn and subprime mortgage issues. In spite of thé believe that we
are not subject to material fluctuations in pritigiven the short-term maturities and high-gradesstment quality of our
investment portfolio, and the fact that the effeetinterest rate of our portfolio tracks closelyverious short-term money
market interest rate benchmarks. Therefore, wesntlyr do not use derivative instruments to manageinterest rate risk.
Based on our overall interest rate exposure at Mag; 2009, we do not believe that a 100 basistmbiange in interest
rates would have a material effect on our constdidifinancial position, results of operations astcélows.

Commodity Price Risk

Our internal manufacturing operations and contra@nufacturers require significant quantities ofnsiators,
semiconductors and various metals for use in thaufaature of our products. Therefore, we are exgase certain
commodity price risk associated with variationghie market prices for these electronic componesthese prices directly
impact the cost to manufacture products and theepsie pay our contract manufacturers to manufacureproducts. We
attempt to manage this risk by entering into sugglseements with our contract manufacturers andwsisuppliers of these
components in order to mitigate the impact on trem@any of any fluctuations in commodity prices. 3desupply
agreements are not long-term supply agreementge Hr our contract manufacturers become subjegtsignificant increase
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in the price of one of these components, we waldelyl be forced to pay such higher prices and wg b&unable to pass
such costs onto our customers. In addition, cettaimsistors and semiconductors are regularly eevie changed by their
manufacturers, which may result in a requirementu® to redesign a product that utilizes such corapts or cease to
produce such products. In such events, our businesdts of operations and financial conditionlddee adversely affected.
Additionally, we require specialized electronictteguipment, which is utilized in both the desigmd ananufacture of our
products. Such electronic test equipment is avigiléitom limited sources and may not be availablgha time periods
required for us to meet our customers’ demancdedfiired, we may be forced to pay higher pricesémh equipment and/or
we may not be able to obtain the equipment in tme tperiods required, which would then delay ouveli@pment or
production of new products. Such delays and angntial additional costs could have a material aslvesffect on our
business, results of operations and financial d¢adiFurther, the world economy experienced sigaift increases in the
price of oil and energy during the first three daes of 2008. Such increases have translated iigoeh freight and
transportation costs and, in certain cases, highematerial supply costs. These higher costs hagatively impacted our
production costs. We may not be able to pass asethagher costs to our customers and if we ingistaising prices, our
customers may curtail their purchases from us. Heurtincreases in energy prices may negatively impaar
results of operations.
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ITEM 4. CONTROLS AND PROCEDURES
Controls and Procedures

We have established disclosure controls and praesdido 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 RBE-15 of the Exchange Act. Based upon the matemakness
described below and the restatement described te Hoof the Notes to Consolidated Financial Statemethe Chief
Executive Officer and Chief Financial Officer comgéd that our disclosure controls and procedures net effective as of
March 29, 2009 in timely alerting them to mateirdbrmation related to us that is required to bauded in our annual and
periodic SEC filings.

During the first quarter of 2010, we completed design and implementation of control activitiesttive believe will
prevent or detect material misstatements that neghdt related to our debt agreements. Speciicale have thoroughly
reviewed our outstanding debt agreements and hraaget a process for review of all new debt agre¢sndhe remediation
was completed in the first quarter of 2010 and ekele that these controls are operating effegtivel

Our management, including our Chief Executive @ffiand Chief Financial Officer, does not expectt tbar
disclosure controls and procedures or our intecoatrols will prevent all error and all fraud. Ardool system, no matter
how well conceived and operated, can provide oebsonable, not absolute, assurance that the olggaf the control
system are met. Further, the design of a contrslesy must reflect the fact that there are resoaarsstraints, and the
benefits of controls must be considered relativéhtar costs. Because of the inherent limitatiangli control systems, no
evaluation of controls can provide absolute assigrdiat all control issues and instances of fréuahy, within Powerwave
have been detected.

Internal Control Over Financial Reporting (As Revised)

Other than the material weakness described belosvethas been no change in our internal controt fmancial
reporting during the fiscal quarter ended March 2809 that has materially affected, or is reasandikély to materially
affect, our internal control over financial repodi

We did not timely adopt a new accounting standarel th insufficient analysis of our debt agreemamis the related
impact of such standard on our financial statemesiish resulted in a restatement of the fiscal 2668solidated financial
statements. This material weakness resulted imekd for us to record various adjustments durir@@208ut also resulted in
a more than reasonable possibility that a materiastatement to the annual or interim financiatesteents would not have
been prevented or detected.
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PART Il — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the first quarter of 2007, four purported shaldiar class action complaints were filed in the tdaiStates District
Court for the Central District of California agatirthe Company, its President and Chief Executivéice, its former
Executive Chairman of the Board of Directors argl @hief Financial Officer. The complaints wederry Crafton v.
Powerwave Technologies, Inc., et. al., Kenneth KwdPowerwave Technologies, Inc., et. al., AcHikelesco v. Powerwave
Technologies, Inc., et. al. and Farokh EtemadieRawerwave Technologies, Inc. et. ahd were brought under Sections
10(b) and 20(a) of the Securities Exchange Act @84land Rule 10b-5 thereunder. In June 2007, the dases were
consolidated into one action before the Honorabldgd Philip Gutierrez, and a lead plaintiff was @ipped. In October
2007, the lead plaintiff filed an amended complaisserting the same causes of action and purpddirsgate claims on
behalf of all persons who purchased Powerwave gissubetween May 2, 2005 and November 2, 2006.&89sence of the
allegations in the amended complaint were thatdisfendants made misleading statements or omissionserning the
Company’s projected and actual sales revenuesnthgration of certain acquisitions and the sudficy of the Company’s
internal controls. In December 2007, the defendfilets a motion to dismiss the amended complaimt.April 17, 2008, the
Court granted defendants’ motion to dismiss plésitclaims in connection with the Company’s prdgat sales revenues,
but denied defendants’ motion to dismiss plaintidfher claims. On August 29, 2008, the defendantsvered the amended
complaint. Discovery has begun, and trial of thiéoacis scheduled to commence on January 19, ZDi® defendants have
reached an agreement in principle with the leaéhpithto settle the consolidated action. Accorditaythe terms of the
proposed settlement, the settlement payment wifubded by the Company’s directors and officerbiliy insurance. The
proposed settlement is subject to both prelimirgany final Court approval.

In March 2007, one additional lawsuit that relateshe pending shareholder class action was filée. lawsuit,Cucci
v. Edwards, et alfiled in the Superior Court of California, is aasbholder derivative action, purported to be brailmyhan
individual shareholder on behalf of Powerwave, agiacurrent and former directors of Powerwave. Raaee is also
named as a nominal defendant. The allegationseofitirivative complaint closely resemble those m ¢lass action and
pertain to the time period of May 2, 2005 througbtdber 9, 2006. Based on those allegations, thivatieme complaint
asserts various claims for breach of fiduciary dutgste of corporate assets, mismanagement, aigeiiricading under state
law. The derivative complaint was removed to fetlerurt, and is also pending before Judge Gutierfé® derivative
action is currently stayed pursuant to a stiputatd the parties that has been entered by the CBawterwave disputes the
allegations raised in the derivative action anchgle pursue a vigorous defense of this matter.
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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 may also impair our business operatidhany of the events
or circumstances described in the following risksually occur, our business, results of operationdinancial condition
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 afremenues and the loss of any one or more of thestmers, or a
significant loss, reduction or rescheduling of aiérom any of these customers, would have a nstadverse effect on
our business, results of operations and financialdition.

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. Ferttlree months ended March 29, 2009, sales to Niikimens accounted
for approximately 36% of our net sales. Nokia Siemaccounted for approximately 31% of our reverine®d008, and
Alcatel-Lucent accounted for approximately 17% aof aet revenues in fiscal 2008. Nokia Siemens aloatAl-Lucent are
our two largest customers and any decline in bgsineth either of these customers will have an estvémpact on our
business, results of operations and financial d¢andiFor the first quarter of 2009, our sales foatel-Lucent did decline
significantly, which had a negative impact on ousibess and results of operations. Our future siscisedependent upon
the continued purchases of our products by a smatiber of customers such as Nokia Siemens, Altatednt, other
original equipment manufacturers and network operaastomers. Any fluctuations in demand from scestomers or other
customers would negatively impact our businessjlte®f operations and financial condition. If wes ainable to broaden
our customer base and expand relationships witlomaifeless original equipment manufacturers angomaperators of
wireless networks, our business will continue tdrbpacted by unanticipated demand fluctuationstduzur dependence on
a small number of customers. Unanticipated demhmdufations can have a negative impact on our ngemand business,
and an adverse effect on our business, resultperfations and financial condition. In addition, al@pendence on a small
number of major customers exposes us to numertgs osks, including:

. a slowdown or delay in deployment of wirelesswwaks by any one or more customers could signifiyan
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 causm ttoe
significantly reduce operations, or file for bangicy;

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

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

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

. concentration of accounts receivable credit nghich could have a material adverse effect onliquidity and
financial condition if one of our major customeecthred bankruptcy or delayed payment of theirivetdes.

Our operating results have been adversely impabiethe worldwide economic crisis and credit tighen

Beginning in the fourth quarter of 2008, worldwideonomic conditions significantly deteriorated daethe credit
crisis driven initially by the subprime mortgagésis and other factors, including slower economitivity, recessionary
concerns, increased energy costs, decreased cansomi@ence, reduced corporate profits, reduceaamceled capital
spending, adverse business conditions and liquatitycerns. Our revenues declined approximately ivéhe first quarter
of 2009, compared to the fourth quarter of 2008}, ey declined approximately 34% from the firsadar of 2008. All of
these factors combined are having a negative impacthe availability of financial capital which ontributing to a
reduction in demand for infrastructure in the wésd communication market. These conditions makeifficult or
impossible for our customers and vendors to acelyrdbrecast and plan future business activitiegis;g domestic and
foreign businesses to slow or suspend spendinguoproducts and services. As customers face ttafieriging 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 significantly reduced, therebyihgwa negative impact on our business, resultspefations and financial
condition. In addition, we may be forced to incee@asir allowance for doubtful accounts and our d#ysales outstanding
may increase significantly, which would have a niegaimpact on our cash position, liquidity andditial condition. We
cannot predict the timing or the duration of thi®®omic recession or the impact on the wirelesastrg.
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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 i&hns in demand that demonstrate the risks relateair customer
and industry concentration levels. While our revenhave increased at times during fiscal years,Z00#, 2007 and 2008,
a significant portion of this increase was due o various acquisitions. During fiscal years 2008 2007, we experienced
significantly reduced demand for our products duéotver than anticipated purchasing plans by a midjorth American
wireless network operator. In addition, beginninghe fourth quarter of 2006, when we acquiredwireless infrastructure
division of Filtronic plc, Nokia and Siemens sigoéntly reduced their demand which had a significagative impact on
both Powerwave and the Filtronic plc wireless besges. As a result of this reduction and the gesérevdown in the
wireless infrastructure marketplace during the flowyuarter of fiscal 2006, our revenues decreagekil69.8 million in the
fourth quarter of fiscal 2006 from $249.4 million the fourth quarter of 2005. This slowdown congiduin the first six
months of 2007, when our revenues declined fronfdheth quarter of 2006. Our revenues also decliwadn compared to
the first six months of 2006, even though the faigt months of 2007 included the Filtronic plc viégs acquisition. These
types of reductions in overall market demand hasd B negative impact on our business, results efadipns and
financial condition.

Beginning in the fourth quarter of 2008, the globabnomic crisis and related recession began te havimpact on
our customers and their demand for our productsaAssult of this economic crisis, our revenuesresed to $149.7
million in the first quarter of 2009, from $180.3lion in the fourth quarter of 2008, $238.0 millian the third quarter of
2008, and $230.6 million in the fourth quarter 60Z. We currently anticipate that our customers significantly reduce
their demand for wireless infrastructure productghe near term, thereby negatively impacting alhpanies within our
industry. This expected reduction in demand wilvéhaa negative impact on our business, results @fratjpns and
financial condition.

During fiscal 2005, 2006 and 2007, we also expegdna significant reduction in demand from Nortelthe first
quarter of 2009, Nortel filed for bankruptcy prdten. Given the current economic climate, it is gibke that one or more of
our customers will suffer significant financial fiiulties, including potentially filing for bankrapy protection. In such an
event, the demand for our products from these oust® may decline significantly or cease completélg. cannot guarantee
that we will be able to continue to generate newaied to offset any such reductions from existingt@uners. If we are
unable to continue to generate new demand, ount@gewill go down and our results of operations famaihcial condition
will be negatively impacted.

Also, in the past we have experienced significananicipated reductions in wireless network opeardemand as well
as significant delays in demand for 3G, or nextegation service based products, due to the higjeged capital cost of
building such networks and market concerns reggrttia inoperability of such network protocols. bimbination with these
market issues, a majority of wireless network ofmsahave in the past regularly reduced their ehmipending plans in
order to improve their overall cash flow. Thereaisubstantial likelihood that the global econongicession will continue
throughout 2009, thereby having a negative impacnetwork operator deployment spending plans. Thygact of any
future reduction in capital spending by wirelesswugk operators, coupled with any delays in deplegymof wireless
networks, will result in reduced demand for ourdarcts, which will have a material adverse effecbanbusiness.

We may need additional capital in the future anchsadditional financing may not be available ondeable terms.

As of March 29, 2009, we had approximately $55.4ioni of cash, with $2.8 million of it restrictedVe cannot
provide any guarantee that we will generate swffiticash 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 meagd to utilize sources of financing such as owd® Agreement or
other sources of cash. While the Credit Agreemigmtesi April 3, 2009, provides us with additionaliszes of liquidity, we
may need to raise additional funds through pulliprovate debt or equity financings in order toduexisting operations or
to take advantage of opportunities, including nmaq@d international expansion or acquisitions ahptementary businesses
or technologies. If we are not successful in iretigg our businesses, reducing our inventoriesaedunts receivable and
managing the worldwide aspects of our company,operations may not generate positive cash flomvaadnay consume
our cash resources faster than we anticipate. figsdes would make it difficult to obtain new sowad financing. In
addition, if we do not generate sufficient cashwflsom operations, we may need to raise additidnats to repay our
$300.9 million of remaining outstanding convertiblebt that we issued in 2004 and 2007. Our abititgecure additional
financing or sources of funding is dependent upamerous factors, including the current outlook of business, our credit
rating and the market price of our Common Stodkofalhich are directly impacted by our ability itacrease revenues and
generate profits. In addition, the availability méw financing is dependent upon functioning delat aquity markets with
financing available on reasonable terms. Givenréoent credit crisis, there can be no guarantdestich a market will be
available to us. If such a market is not availalale,may not be able to raise new financing, whicluld negatively impact
our business and possibly impact our ability tort&n operations as presently conducted.
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Our ability to increase revenues and generate tpridi subject to numerous risks and uncertaintietuding the
likelihood of decreased revenues in the currentraraconomic environment, and any significant deseda our revenues or
profitability could reduce our operating cash flosvgl erode our existing cash balances. Our abditgduce our inventories
and accounts receivable and improve our cash #odependent on humerous risks and uncertaintief amdare not able to
reduce our inventories, we will not generate thehceequired to operate our business. Our abilitdoure additional
financing is also dependent upon the credit marketéch have recently become highly constrained tueredit concerns
arising from the subprime mortgage lending marked aubsequent worldwide economic recession. If meumable to
secure additional financing or such financing is amailable on acceptable terms, we may not betalfiend our operations,
otherwise respond to unanticipated competitiveqanesss, or repay our convertible debt.

We may be adversely affected by the bankruptcyrofustomers.

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 cbalan our financial results and liquidity. Given tharrent global
economic recession, there are potentials riskseditgr than anticipated customer defaults. In ifs¢ quarter of 2009, our
customer Nortel filed for U.S. bankruptcy proteatidf the financial condition of any of our custormevere to deteriorate,
resulting in an impairment of their ability to magayments, additional allowances would be requéned would negatively
impact our business, results of operations anddiah condition.

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

We have previously encountered difficulties andagiglin integrating and consolidating operationsciviiave had a
negative impact on our business, results of operatand financial condition. The failure to suctés integrate 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 meastarésiprove the efficiency of our operations. Asesult of business
conditions, we may need to initiate restructurioticas that could result in restructuring chargéscv could have a material
impact on our business, results of operations arah€ial condition. Such potential restructuringi@ts could include cash
costs that could reduce our available cash balamdgsh would have a negative impact on our busines

The potential for increased commodity and energstcmay adversely affect our business, resultpefations and
financial condition.

The world economy experienced significant fluctoias in the price of oil and energy during 2008. ibgithe first
three quarters of 2008, such fluctuations resuitedignificant price increases which translated ihigher freight and
transportation costs and, in certain cases, higier material supply costs. These higher costs nhedptimpacted our
production costs. We were not able to pass on th&geer costs to our customers and if we insistrasing prices, our
customers may curtail their purchases from us. ddss of energy and items directly related to thst ©f energy will
fluctuate due to factors that may not be predietaBlich as the economy, political conditions ared weather. Further
increases in energy prices may negatively impacbasiness, results of operations and financiatitimm.

We have experienced, and will continue to expeegesignificant fluctuations in sales and operatirggults from
quarter to quarter.

Our quarterly results fluctuate due to a numbédacfors, including:
. the lack of any obligation by our customers toghase their forecasted demand for our products;

. costs associated with restructuring activitiesluding severance, inventory obsolescence antityaclosure
costs;

. variations in the timing, cancellation, or resghkéng of customer orders and shipments;

. costs associated with consolidating acquisitions;

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

. discounts given to certain customers for largewe purchases.

40



We have regularly generated a large percentagarafeenues in the last month of a quarter. Sineattempt to ship
products quickly after we receive orders, we matyatways have a significant backlog of unfilled ersl at the start of each
quarter and we may be required to book a substattition of our orders during the quarter in whairch orders ship. Our
major customers generally have no obligation tocpase forecasted amounts and may cancel ordersgeldelivery
schedules or change the mix of products ordereld mihimal notice and without penalty. As a reswké, may not be able to
accurately predict our quarterly sales. Becauseegpense levels are partially based on our expentbf 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 revenudaghdAny shortfall in sales relative to our qtenly expectations or
any delay of customer orders would adversely affectbusiness, results of operations and finamaatlition.

Order deferrals and cancellations by our custonaErslining average sales prices, changes in theofriixoducts sold,
delays in the introduction of new products and Emthan anticipated sales cycles for our produetgehin the past,
adversely affected our business, results of omaratand financial condition. Despite these factars, along with our
contract manufacturers, maintain significant fimidhgoods, work-in-progress and raw materials irorgrtio meet estimated
order forecasts. If our customers purchase lessttieir forecasted orders or cancel or delay edstiurchase orders, there
will be higher levels of inventory that face a gegarisk of obsolescence. If our customers desirpurchase products in
excess of the forecasted amounts or in a diffggesduct mix, there may not be enough inventory anuafacturing capacity
to fill their orders.

Due to these and other factors, our past resutsar reliable indicators of our future performan€ature revenues
and operating results may not meet the expectatbmpaiblic market analysts or investors. In eithase, the price of our
Common Stock could be materially adversely affected

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

Wireless service providers are continuing to pladeing pressure on wireless infrastructure martufacs, which in
turn, has resulted in lower selling prices for puwducts, with certain competitors aggressivelyoag prices in an effort to
increase their market share. The consolidation rafiral equipment manufacturers such as Alcateldnicand Nokia
Siemens is concentrating their purchasing powéheatsurviving entities, which is placing furtheiigimg pressures on the
products we sell to such customers. Moreover, tlreent economic downturn may cause wireless senwiogiders to be
even more aggressive in demanding price reductisrtbey attempt to reduce costs. As a result, webeadorced to further
reduce our prices to such customers, which woule laanegative impact on our business and resultpefations. If we do
not agree to lower our prices as some customergestqgthose customers may stop purchasing our pi&dwhich would
significantly impact our business. We believe ttegt average sales prices of our products will comtito decline for the
foreseeable future. The weighted average salee ficour products declined approximately 6% to 866n fiscal 2007 to
fiscal 2008 and we expect that this will continuging forward. Since wireless infrastructure mantfesrs frequently
negotiate supply arrangements far in advance dfatgl dates, we must often commit to price redutifor our products
before we know how, or if, we can obtain such cedtictions. With ongoing consolidation in our intlysthe increased size
of many of our customers allows them to exert gneptessure on us to reduce prices. In additioerame 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 achiered sost reductions or increases in average sefiimges, our gross
margins will decline.

Our suppliers, contract manufacturers or custonmrsld become competitors.

Many of our customers internally design and/or nfaciure their own wireless communications networ&dpicts.
These customers also continuously evaluate wh&th@anufacture their own wireless communicatiortsvagk products or
utilize contract manufacturers to produce their aaternal designs. Certain of our customers refjularoduce or design
wireless communications network products in anngtteto replace products manufactured by us. In temhdi some
customers threaten to undertake such activitieeitlo not agree to their requested price reductidfes believe that all of
these practices will continue. In the event that customers manufacture or design their own wigelesmmunications
network products, such customers could reduceimirate their purchases of our products, which waelsult in reduced
revenues and would adversely impact our businessilts of operations and financial condition. Waed infrastructure
equipment manufacturers with internal manufactudagabilities, including many of our customers,ldalso sell wireless
communications network products externally to otlmemufacturers, thereby competing directly with lmsaddition, our
suppliers or contract manufacturers may deciderdolyce competing products directly for our custasremd, effectively,
compete against us. If, for any reason, our custerpeoduce their wireless communications networmdpcts internally,
increase the percentage of their internal prodoctiequire us to participate in joint venture mautiiring with them, require
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us to reduce our prices, engage our suppliers ofraxt manufacturers to manufacture competing mtsgwor otherwise
compete directly against us, our revenues wouldedse, which would adversely impact our businessjlts of operations
and financial condition.

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

Our revenues come from the sale of wireless comeations network products and coverage solutions. fGture
success depends solely upon the growth and inateasailability of wireless communications servicedlireless
communications services may not grow at a ratedasugh to create demand for our products, as werinced during
fiscal 2003, in fiscal 2006, in fiscal 2007, in tfoairth quarter of fiscal 2008 and in the first gea of fiscal 2009. Some of
our network operator customers rely on credit taifice the build-out or expansion of their wirelaesvorks. The current
credit environment and the worldwide economic reimes will likely result in a reduction of demandin some of our
customers in the near term. During fiscal 2006 antd fiscal 2007, a major North American wirelesstvmork operator
significantly reduced demand for new products.dditon, during the same period, several major gepaint manufacturers
began a process of consolidating their operatiwhgsh significantly reduced their demand for pro@du®uring fiscal 2003,
wireless network operators reduced or delayed @agiending on wireless networks in order to pras#reir operating cash
and improve their balance sheets. Such reduceddsgeion wireless networks had a negative impacibon operating
results. If wireless network operators delay oruped levels of capital spending, our operating teswlill be
negatively impacted.

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

If our contract manufacturers are unable to resgora timely fashion to changes in customer demavelmay be
unable to produce enough products to respond tdesuihcreases in demand, resulting in lost reverdigsrnatively, in the
case of order cancellations or decreases in demandiay be liable for excess or obsolete inventorgancellation charges
resulting from contractual purchase commitments wWeahave with our contract manufacturers. We rdplprovide rolling
forecasts of our requirements to our contract maetufers for planning purposes, pursuant to oueeagents, a portion of
which is binding upon us. Additionally, we are coitied to accept delivery on the forecasted termisafortion of the
rolling forecast. Cancellations of orders or chantgethe forecasts provided to any of our contma@hufacturers may result
in cancellation costs payable by us. In the pastheve been required to take delivery of matefiais our suppliers and
subcontractors that were in excess of our requinésnand we have previously recognized charges apenses related to
such excess material. We expect that we will irstiwh costs in the future.

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 associatedowititontract manufacturers, we may be requiredap ipventory
carrying costs or purchase excess inventory. lbneur contract manufacturers are unable to utizeh excess inventory in
a timely manner, and are unable to sell excess onemis or products due to their customized natwe pperating results
and liquidity would be negatively impacted.

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

In the past, we have acquired and made investniergther companies, products and technologies ateted into
strategic alliances with other companies. We caoatiy evaluate these types of opportunities. We @@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 numeskss including the following:

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

. significant additional warranty costs due to prodfailures and or design differences that wereidentified
during due diligence, and such costs could resultharges to earnings if they are not recoveratum fthe
seller;

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

. significant exit charges if products acquiredusiness combinations are unsuccessful.

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

We depend on single sources or limited sourcekdgrcomponents and products, which exposes usk® mnélated 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.

A number of our products and the parts used inpooducts are available from only one or a limitegnber of outside
suppliers due to unique component designs, asasetlertain quality and performance requirementstake advantage of
volume pricing discounts, we also purchase cenaguucts, and along with our contract manufacturpuschase certain
customized components from single or limited soswr#ée have experienced, and expect to continugperence, shortages
of single-source and limited-source componentsrt&ges have compelled us to adjust our producgdssind production
schedules and have caused us to miss customerstedudelivery dates. To date, missed customer elglidates have not
had a material adverse impact on our financialltgsli single-source or limited-source compondmgsome unavailable in
sufficient quantities in the desired time periogi® discontinued or are available only on unsatisfg terms, we would be
required to purchase comparable components froer agiburces and may be required to redesign ouruptedo use such
components which could delay production and dejivefr our products. If production and delivery ofrguroducts are
delayed such that we do not meet the agreed uporededates of our customers, such delays cowdltén lost revenues
due to customer cancellations, as well as potefitiahcial penalties payable to our customers. dngh loss of revenue or
financial penalties could have a material adveffeeeon our business, results of operations amahitial condition.

Our reliance on certain single-source and limitedrse components and products also exposes usuancbotract
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 s@gburce or limited-source component or productdctarce us to repair or
replace a product utilizing replacement compondhtse cannot obtain comparable replacements oggigth our products,
we could lose customer orders or incur additiomests, which would have a material adverse effeadumbusiness, results
of operations and financial condition.

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 sulbistiyn 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 operatiornthe U.S., Europe and Asia, as well as ourreehtmanufacturers’ staff
of assembly workers and trained technicians locateflsia and Europe. If we cannot design our préglti@ minimize the
manual assembly and tuning process, or if we orcontract manufacturers lose a number of trainedrably workers and
technicians or are unable to attract additionah&@ assembly workers or technicians, we may bélant 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.

We have had quality problems with our productsudiig those we have acquired in recent businessigtigns. We
may have similar product quality problems in theifa. We have replaced components in some produnctseplaced entire
products in accordance with our product warrantive. believe that our customers will demand that pnaducts meet
increasingly stringent performance and reliabilgandards. If we cannot keep pace with technolbgiexelopments,
evolving industry standards and new communicatygnagocols, if we fail to adequately improve prodggciality and meet
the quality standards of our customers, or if @mt@act manufacturers fail to achieve the qualigndards of our customers,
we risk losing business which would negatively itpaur business, results of operations and findrgadition. Design
problems could also damage relationships with exjshnd prospective customers and could limit dailitg to market our
products to large wireless infrastructure manufaerg) many of which build their own products andéhatringent quality
control standards. In addition, we have incurraghificant costs addressing quality issues from pctsl that we have
acquired in certain of our acquisitions. We are aksquired to honor certain warranty claims forduats that we have
acquired in our recent acquisitions. While we idtém seek recovery of amounts that we have paichayr pay in the future,
to resolve warranty claims through indemnificatilom the prior manufacturer, such processes cancdstly and
time consuming.
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If we are unable to hire and retain highly qual@figechnical and managerial personnel, we may nadtide to sustain
or grow our business.

Competition for personnel, particularly qualifiedgineers, is intense. The loss of a significant iemnof such persons,
as well as the failure to recruit and train addisibtechnical personnel in a timely manner, cousieha material adverse
effect on our business, results of operations amah€ial condition. The departure of any of our agement and technical
personnel, the breach of their confidentiality armh-disclosure obligations to us or the failureathieve our intellectual
property objectives may also have a material adveffect 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 gdpemnaiployed 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 utilinattact manufacturers in China, Europe, SingapondeTaailand. We
also maintain our own manufacturing operationsin@ and Estonia, as well as the United StatescM&ed our Costa Rica
manufacturing facility in December 2006, sold ounnigary manufacturing operations in December 200d, lzegan to
discontinue manufacturing operations in Finlanthia fourth quarter of 2008.

The Chinese legal system lacks transparency, whiebs the Chinese central and local governmentoaitids a
higher degree of control over our business in CHiaa is customary in the United States and mailegitocess of obtaining
necessary regulatory approval in China inherenthpredictable. In addition, the protection accordmd proprietary
technology and know-how under the Chinese and [Elg@il systems is not as strong as in the UniteteStnd, as a result,
we may lose valuable trade secrets and competitivantage. Also, manufacturing our products anliziaty contract
manufacturers, as well as other suppliers througtiea Asia region, exposes our business to thethak our proprietary
technology and ownership rights may not be proteoteenforced to the extent that they may be inthited States.

Although the Chinese government has been purswogaoenic reform and a policy of welcoming foreigwestments
during the past two decades, it is possible thatGhinese government will change its current pediéh 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 cultt@d with a court-ordered ouster of Thailand’s griminister. In 2009,
continued unrest has impacted the government offdrtth and potential civil unrest may continue. date, this has not had
a long-term impact on our operations in Thailarfdthere are future coups or some other type oftipali unrest, such
activity may impact the ability to manufacture puats in this region and may prevent shipments femtering or leaving
the country. Any such disruptions could have a netaegative impact on our operations and findnaaults.

We require air or ocean transport to ship prodbatk in our various manufacturing locations to @ustomers. High
energy costs have increased our transportatiols @dsth has had a negative impact on our productists. Transportation
costs would also escalate if there were a shomwégér or ocean cargo space and any significaneamse in transportation
costs would cause an increase in our expenses egatively impact our business, results of operatiand financial
condition. In addition, if we are unable to obtamrgo space or secure delivery of components adysts due to labor
strikes, lockouts, work slowdowns or work stoppalggdongshoremen, dock workers, airline pilots tren transportation
industry workers, our delivery of products couldduiversely delayed.

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

Our customers normally conduct significant techine@aluations, trials and qualifications of our guots before
making purchase commitments. This qualificationcess involves a significant investment of time egsburces from both
our customers and us in order to ensure that amdyat 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 opegatasults for the quarter
to be less than originally forecasted. Such a ssestfall would reduce our profitability and neigaty impact our results
of operations.
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We conduct a significant portion of our businegsrimationally, which exposes us to increased bissimisks.

For the three months ended March 29, 2009, andlfisgars 2008, 2007, and 2006, international reserfaxcluding
North American sales) accounted for approximat&®e770%, 73% and 72% of our net sales, respectivVéigre are many
risks that currently impact, and will continue topact, our international business and multinatiamdrations, including
the following:

. compliance with multiple and potentially confling regulations in Europe, Asia and North and SdAnferica,
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 @ptons in Europe, Asia and South America, inclgdiealings
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 previousiyn sn South
Korea and Brazil;

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

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

. cultural and language differences between théddristates and the rest of the world; and
. political or civil turmoil.

Any failure on our part to manage these risks éffety would seriously reduce our competitivenesghie wireless
infrastructure marketplace.

Protection of our intellectual property is limited.

We rely upon trade secrets and patents to protectirgellectual property. We execute confidentialgnd 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 matexiverse effect on our
business, results of operations and financial cammiWe do not have non-compete agreements witleoyloyees who are
generally employed on an at-will basis. Therefave, have had, and may continue to have, employes las and go to
work for competitors. If we are not successful intpbiting the unauthorized use of our proprietgghnology or the use of
our processes by a competitor, our competitive atege may be significantly reduced which would hesn
reduced revenues.

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

We have received third-party claims of infringeménthe past and have been able to resolve sudémshaithout
having a material impact on our business. As thabar of patents, copyrights and other intellecpraperty 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 infringemeiirok. Such claims, whether or not valid, could lteisusubstantial costs
and diversion of our resources. A third party ciagninfringement may also obtain an injunction ¢ihey equitable relief,
which could effectively block the distribution oale of allegedly infringing products, which wouldversely affect our
customer relationships and negatively impact ouemees.
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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 such approvals could negativepact our ability to sell our products.

Various governmental agencies have adopted regntathat impose stringent radio frequency emissitauisdards on
the communications industry. Future regulations meeguire that we alter the manner in which radgnals are transmitted
or otherwise alter the equipment transmitting ssigfmals. The enactment by governments of new lawggulations or a
change in the interpretation of existing regulagionuld 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 competechnologies. The
delays inherent in this type of governmental appfquocess have caused, and may continue to cthesesancellation,
postponement or rescheduling of the installatiosahmunications systems by our customers. Thesstgbunanticipated
delays would result in delayed or cancelled custormgers.

The wireless communications infrastructure equipniedustry is extremely competitive and is chardzesl by rapid
technological change, frequent new product devegmrapid product obsolescence, evolving industandards and
significant price erosion over the life of a produé we are unable to compete effectively, ouritess, results of operations
and financial condition would be adversely affected

Our products compete on the basis of the follovdharacteristics:

. performance;

. functionality;

. reliability;
. pricing;
. quality;

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

If we fail to address the above factors, there @dog a material adverse effect on our business|tsesf operations
and financial condition.

Our current competitors include CommScope, IncjitdtuLimited, Hitachi Kokusai Electric Inc., Jap&adio Co.,
Ltd., Kathrein-Werke KG, Mitsubishi Electric Cor@dion, and Radio Frequency Systems, in additiom toumber of
privately held companies throughout the world, @libsies of certain multinational corporations atiae internal
manufacturing operations and design groups of ¢laelihg wireless infrastructure manufacturers sutilaatel-Lucent,
Ericsson, Huawei, Motorola, Nokia Siemens, Nortid Samsung. Some competitors have adopted aggrgsmscing
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 effecownfinancial condition and results of operatiohs.addition, some
competitors have significantly greater financialghnical, manufacturing, sales, marketing and otbsources than we do
and have achieved greater name recognition for theducts and technologies than we have. If we warable to
successfully increase our market penetration orowerall share of the wireless communications stfiecture equipment
market, our revenues will decline, which would nagdy impact our results 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 productstnadequately address the requirements of wirélgssstructure
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 breadge of frequency and transmission protocols.dditeon, we are
currently working on products for next generatia@iworks, as well as development projects for prtgluequested by our
customers and improvements to our existing prodddie deployment of a wireless network may be dadayhich could
result in the failure of a particular research evelopment effort to generate a revenue producingyet. Additionally, the
new products we develop may not achieve marketpa@oee 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

46



pay for our research and development efforts. Thexsts are expensed as incurred. Therefore, ifedfarts are not
successful at creating or improving products thiat @urchased by our customers, there will be athegampact on our
operating results due to high research and developexpenses.

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

Our corporate headquarters and a large portioruoloS. based research and development operatierls@ated 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 manufacturerégia, another region known for seismic activity.significant natural
disaster, such as an earthquake in either of trexfiens, could have a material adverse effect anbosiness, operating
results and financial condition. In addition, déspour implementation of network security measuims, servers are
vulnerable to computer viruses, break-ins, andlamdisruptions from unauthorized tampering withr camputer systems.
Any such event could have a material adverse effectur business.

Our stock price currently does not meet the minintiednprice for continued listing on the NASDAQ Glbselect
Market. Our ability to publicly or privately selleity securities and the liquidity of our Commoncktcould be adversely
affected if we are delisted from the NASDAQ Gldbalect Market or if we are unable to transfer oigtihg to another
stock market.

The minimum bid price for our Common Stock listadthe NASDAQ Global Select Market has been belaawdth.00
minimum since the beginning of the fourth quartér2608. The NASDAQ MarketPlace Rules provide that ®f the
continuing listing requirements for an issuer’s coom stock is having a minimum bid price of $1.00 pleare. NASDAQ
has announced a moratorium on the enforcemenifitimimum bid requirement that is effective throutuly 19, 2009. If
our stock price does not increase above $1.00tmaeswe risk being delisted from the NASDAQ GloBalect Market if
the moratorium is not extended. We cannot conttottiver NASDAQ will agree to extend the moratoriumthe future or
the duration of any such moratorium.

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 quotatiorns dise 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 loetable to
resell shares of our Common Stock at or above tive paid for such shares.

The price for shares of our Common Stock has etddbiigh levels of volatility with significant volne and price
fluctuations, which makes our Common Stock unsigtaior many investors. For example, for the two rgeanded
December 28, 2008, the closing price of our Com@&tmtk ranged from a high of $7.45 to a low of $0p40 share. During
the first quarter of 2009, the closing price of @ommon Stock reached a low of $0.23 per share.fllibuations in the
price of our Common Stock have occasionally beemelated to our operating performance. These brhadufitions may
negatively impact the market price of shares of @mmmon Stock. The price of our Common Stock has dleen
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 saleseeneles to meet the expectations of stock markdystasand
investors;

. reductions in wireless infrastructure demand xgreetations regarding future wireless infrastruetdemand by

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

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

. changes in the wireless industry.

In addition, the potential conversion of our outsiag convertible debt instruments would add apimexely
30.8 million shares of Common Stock to our outsiagadhares. Such an increase may lead to saleschfshares or the
perception that such sales may occur, either othvimay adversely affect the market for, and theketaprice of, our
Common Stock. Any potential future sale or issuan€eshares of our Common Stock or instruments cdible or
exchangeable into shares of our Common Stock,eopéception that such sales or transactions amddr, could adversely
affect 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 its acquisition price

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 eepcontains, among other matters, a statemenbd aghether or not our
internal controls over financial reporting are effee and the disclosure of any material weaknessesir internal controls
over financial reporting identified by manageme®gction 404 also requires our independent registpublic accounting
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, particularly because Section 404 /arditing Standard No. 5 are newly effective, soafehe judgments
will be in areas that may be open to interpretatidrerefore, our management’s report on our interoatrols over financial
reporting may be difficult to prepare, and our &udi may not agree with our management’s assessment

Subsequent to the issuance of our consolidatedidiabstatements for the three months ended Ma®;2Q09, we
identified an error in the accounting for our 20Rétes and the application of FASB FSP APB 14Atcounting for
Convertible Debt Instruments that May be SettledCash upon Conversion (Including Partial Cash ®etint),to that
instrument. We did not timely adopt this new acdmgstandard due to insufficient analysis of oabdagreements and the
related impact of the standard on our financidlestents which resulted in a restatement of the 2@08olidated financial
statements. This is a material weakness and dthigjrst quarter of 2010, we completed the desigd implementation of
control activities to remediate this issue. As sule we currently believe our internal controlep¥inancial reporting are
effective. We are required to comply with Secti@4on an annual basis, and if, in the future, weniifly one or more
material weaknesses in our internal controls owveantial reporting during this continuous evaluatiprocess, our
management may not be able to assert that suchahteontrols are effective. Although we currerahticipate satisfying the
requirements of Section 404 in a timely fashion,caenot be certain as to the timing of completimndur future evaluation,
testing and any required remediation due in large  the fact that there are limited precedentslable by which to
measure compliance with these new requirementseldre, if we are unable to assert that our inteowtrols over
financial reporting are effective in the future, ibour auditors are unable to attest that our rgan@ent’s report is fairly
stated or they are unable to express an opinidgh@effectiveness of our internal controls, we ddake investor confidence
in the accuracy and completeness of our finanepbrts, which would have an adverse effect on asirless and the market
price of our Common Stock.

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

Our shareholder rights plan and certain provisiinsur certificate of incorporation and Delaware lare intended to
encourage potential acquirers to negotiate witlang allow our Board of Directors the opportunityctansider 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
Not applicable.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable.

ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS
The following exhibits are filed as part of thipost:

Exhibit
Number Description

31.1 Certification of the Chief Executive Officer pursiidao Rule 13a-14(a) under the Securities Exchaxayef 1934.
31.2 Certification of the Chief Financial Officer pursuao Rule 13a-14(a) under the Securities Exchagef 1934.

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

32.2 Certification of the Chief Financial Officer pursuao 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 thatgen, nor shall it be
deemed incorporated by reference in any filing utikde Securities Act of 1933 or the Securities Exae 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: March 8, 2010 POWERWAVE TECHNOLOGIES, INC.

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

[, Ronald J. Buschur, certify that:

1. | have reviewed this Amendment No. 1 to the @ubr Report on Form 10-Q of Powerwave Technoladies.
(the “Registrant”);

2. Based on my knowledge, this report does notadergny 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;

3. Based on my knowledge, the financial statememtd,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;

4.  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 financieparting, 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 accordantie wi
generally accepted accounting principles;

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

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

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

(@) All significant deficiencies and material weakses in the design or operation of internal corver
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 inedvmanagement or other employees who have a sigmifi
role in the Registrant’s internal control over fiicéal reporting.

Date: March 8, 2010 By: /sl RONALD J. BUSCHUR
Ronald J. Buschur
President and Chief Executive Officer
Powerwave Technologies, Inc.




EXHIBIT 31.2
CFO CERTIFICATION

I, Kevin T. Michaels, certify that:

1. | have reviewed this Amendment No. 1 to the @ubr Report on Form 10-Q of Powerwave Technoladies.
(the “Registrant”);

2. Based on my knowledge, this report does notadergny 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;

3. Based on my knowledge, the financial statememtd,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;

4.  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 financieparting, 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 accordantie wi
generally accepted accounting principles;

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

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

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

(@) All significant deficiencies and material weakses in the design or operation of internal corver
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 inedvmanagement or other employees who have a sigmifi
role in the Registrant’s internal control over fiicéal reporting.

Date: March 8, 2010 By: /s/ KEVIN T. MICHAELS
Kevin T. Michaels
Chief Financial Officer
Powerwave Technologies, Inc.




EXHIBIT 32.1

CEO CERTIFICATION OF PERIODIC REPORT

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 Amendment No. 1 to the Quarterly Report om#10-Q of the Company for the quarterly periodesh
March 29, 2009 (the “Report”) fully complies withe requirements of Section 13(a) or 15(d) of theuBges
Exchange Act of 1934 (15 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.

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

Date: March 8, 2010




EXHIBIT 32.2

CFO CERTIFICATION OF PERIODIC REPORT

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 Amendment No. 1 to the Quarterly Report om#10-Q of the Company for the quarterly periodesh
March 29, 2009 (the “Report”) fully complies withe requirements of Section 13(a) or 15(d) of theuBges
Exchange Act of 1934 (15 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.

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

Date: March 8, 2010




