UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 28, 2009

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 000-21507

POWERWAVE TECHNOLOGIES, INC.

(Exact name of registrant as specified in its chart

Delaware 11-2723423
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization)

Identification No.)

1801 E. St. Andrew Place, Santa Ana, CA 92705

(Address of principal executive offices, zip code)

(714) 466-1000

(Registrant’s telephone number, including area cgde

Indicate by check mark whether the Registrant:h@l filed all reports required to be filed by Seeti3 or 15(d) of the

Securities Exchange Act of 1934 during the preaedid months (or for such shorter period that thgiReant was required to file

such reports), and (2) has been subject to suol fiequirements for the past 90 days.

Yés No O

Indicate by check mark whether the registrant hésnitted electronically and posted on its corpoksfteb site, if any, every

Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T (§&B2 of this chapter) during the

preceding 12 months (or for such shorter periotittieregistrant was required to submit and posh $iles).

Yesdd No O

Indicate by check mark whether the Registrant large accelerated filer, an accelerated filer, a-accelerated filer or a

smaller reporting company. See the definitions lafge accelerated filer,” “accelerated filer,” atainaller-reporting company” in
Rule 12b-2 of the Exchange Act.

Large accelerated fileE] Accelerated fileid Non-accelerated filel] Smaller reporting compariy

Indicate by check mark whether the Registrantsbell company (as defined in Rule 12b-2 of the BExgje Act).

YesO No ™

As of July 27, 2009, the registrant had 131,975 88&%es of Common Stock outstanding.




POWERWAVE TECHNOLOGIES, INC.
QUARTERLY REPORT ON FORM 10-Q
FOR THE THREE AND SIX MONTHS ENDED JUNE 28, 2009

TABLE OF CONTENTS

PAGE
CAUTIONARY STATEMENT RELATED TO FORW ARD LOOKING STATEMENTS ..., 3
HOW TO OBTAIN POWERWAVE SEC FILINGS ...t mnt e e e e 3
PART | — FINANCIAL INFORMATION 4

Item 1.  Financial Statements (UNAUAITEA)...........eeereomeriiee ettt see e s e e s 4
Consolidated BalanCe SHEETS ...........ii i eeceree et 4
Consolidated Statements Of OPEratiONS .......ccccceeiiiiiiiiiiiiiie e e e s rreeeee s 5
Consolidated Statements of Comprehensive INCOMEBS)LAQ. ........uueiiiiiiiiiiiiaaiaiiai e 6
Consolidated Statements 0f CasSh FIOWS........cooiiiiiiiiiiii e 7

Notes to Consolidated Financial STateMENTS. ....ccueiiiiiiiiiiiieiiii e 8

Item 2.  Management’s Discussion and Analysis of Financ@hdtion and Results of Operations................ 20
Item 3. Quantitative and Qualitative Disclosures About MEIRISK............cccceeviveeieeiieeiiessiememseeeseesneeeens 36
[tem 4. ControlS and PrOCEAUIES ... ...oiuii ettt ettt et e ebe e et e e st e e semm e be e smbeesneeeereeenneas 37
PART Il - OTHER INFORMATION 38

1 (=T 0y I =T T L = o Yo =T [T o SRR 38
1T O ] = Tox (o] =T ORI PPR 39
Item 2. Unregistered Sales of Equity Securities and USRro€eeds ..............ccovveriiniienieinis s 52
Item 3.  Defaults UpOn SENIOT SECUIES . ...... ..ot e eseeeseeeateeeataeesteeesteeanteeaaaeasseesseeaseeanses s seeeseeenes 52
ltem 4. Submission of Matters to a Vote of Security HOIAEIS.........ccccvviiiiiiiiiee e 52
EM 5. Other INFOMMELION .....ieiiiii ettt et b ettt b et e et s s e 52
1= 0 T g 1o £ USSP 53
SIGIN A TURES ... ettt e oo e e et ettt et ettt oo oo e e a2 e aeeeeeeeeeee e baba e s e e et et et e e e e e eeeas 54



CAUTIONARY STATEMENT RELATED TO FORWARD LOOKING STA TEMENTS

This Quarterly Report on Form 10-Q, contains “fomsldooking statements,” regarding future events ana future
results that are subject to the safe harbors créateder the Securities Act of 1933, or the Se@agifict, and the Securities
Exchange Act of 1934, or the Exchange Act. Atestents other than statements of historical fastsstéatements that could
be deemed forward looking statements as definddnaMBection 27A of the Securities Act and Sectidh @ the Exchange
Act. One generally can identify forward-lookingtsiments by the use of forward-looking terminoleggh as “believes,”
“may,” “will,” “expects,” “intends,” “estimates,” “ anticipates,” “plans,” “seeks,” or “continues,” orthe negative thereof,
or variations thereon, or similar terminology. Rueard-looking statements in this Quarterly Reportlie, but are not
limited to, statements relating to revenue, revetmraposition, market and economic conditions, deh@and pricing trends,
future expense levels, competition and growth protspin our industry, trends in average sellingcps and gross margins,
product and infrastructure development, market dethand acceptance, the timing of and demand fot gereration
products, customer relationships, tax rates, engdoyelations, the timing of cash payments and sasings from
restructuring activities, restructuring charges, carthe level of expected future capital and reseaackl development
expenditures. Such statements are generally indlidghe items captioned: “Management’s Discussimd Analysis of
Financial Condition and Results of Operations,” “@utitative and Qualitative Disclosures About Marlisk,” “Legal
Proceedings,” and “Risk Factors.” These statememt® based on current expectations, estimates,césts, and
projections about the industry in which we operatel the beliefs and assumptions of our manageme&he forward-
looking statements made in this report, regardimtyiife events and the future performance of Poweswiaachnologies, Inc,
which we refer to as Powerwave or the Company, luevasks and uncertainties that could cause then@any’s actual
results to differ materially and adversely fromdkaesults currently anticipated. Such risks andartainties may relate to,
but are not limited to, our reliance upon a few tomsers to generate the majority of our revenuesitinaed economic
weakness and uncertainty resulting from the wordidweconomic crisis and tightening of the credit ke#s, continued
reductions in demand for our products; difficulty abtaining additional capital should we need tosinin the future; our
reliance on single sources or limited sources fey lcomponents and products, the risks surroundimgimternal and
contract manufacturing operations in Asia and Ewepand operating in a highly regulated industryed@use the risks and
uncertainties discussed in this report and othepomant unanticipated factors may affect Powerwaveperating results,
past performance should not be considered as aicatmt of future performance, and investors shondd use historical
results to anticipate results or trends in futueripds. Reference is also made to the risks ameémainties described in the
Company’s Annual Report on Form 10-K for the fisgahr ended December 28, 2008, as filed with thmui8s and
Exchange Commission. Readers should also carefeNigw the risk factors described in documents Baverwave files
from time to time with the Securities and Exchafgemmission, including subsequent Current ReportsFomm 8-K,
Quarterly Reports on Form 10-Q and Annual Reportd-orm 10-K, as we undertake no obligation to revds update any
forward-looking statements for any reason.

HOW TO OBTAIN POWERWAVE SEC FILINGS

All reports filed by Powerwave with the SEC are italde free of charge via EDGAR through the SEC sitebat
www.sec.gov. In addition, the public may read aodycmaterials filed by the Company with the SEGatSEC’s public
reference room located at 100 F Street, N.E., Waghh, D.C. 20549. Powerwave also provides copfegsoCurrent
Reports on Form 8-K, Quarterly Reports on Form 1,0AQnual Reports on Form 10-K and Proxy Statemant® charge
to investors upon request and makes electronicesopf its most recently filed reports availableotigh its website at
WWW.powerwave.com as soon as reasonably practictse filing such material with the SEC.



PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

POWERWAVE TECHNOLOGIES, INC.
CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In thousands, except share data)

ASSETS
Current assets:

Cash and cash equivalents....... ... e
LR LTS (g [e (=10 o= U= o [P
Accounts receivable, net of allowance for salegrret and doubtful accounts of

$10,600 and $9,478, reSPECHVEIY ......ccueiriieeeriiecie ettt e
LaNVZ=T o1 (o] (=TSSP
Prepaid expenses and other CUrrent asSetS....cccceeeeeeeeiie i

Deferred income taxes

Total CUITENT ASSELS ......cci ittt e e et e e e e e e e e e e s e s s rmmms e s e eeaeeees
Property, plant and equIPMENt, NEL.........oceiviiiii i
Tl e=TaTo Tl o] (SI= TTT= T 1= PP
ASSEt held fOr SAlE.......cccee e e e e e e e s
(@1 1= = TSI - £ PSSR

TOTAL ASSETS ... ittt e e e e e e e e

LIABILITIES AND SHAREHOLDERS' DEFICIT
Current liabilities:
ACCOUNES PAYADIE ...ttt e e e e e e e e e e e
Accrued payroll and employee benefits ...,
Accrued reStruCtUNNG COSES ..ot cceeeee ettt e e e e e e eeeeee s
Accrued expenses and other current liabilitieS...........oooooeeiiii i

Total current HabiliTIES.........coieeii et e e e eas
(o] g o T =1 410 1= o} TP PPUPPRRRTT
(@) (ST @ [ o1 1 [T

Total IaDIltIES ... e
Commitments and contingencies (Notes 9 and 10)
Shareholders’ deficit:
Preferred stock, $0.0001 par value, 5,000,000 sharthorized and no shares iss
(o] g 101 153 7= L s Lo [ o PSP
Common stock, $0.0001 par value, 250,000,000 slantorized, 131,975,982 and
131,637,460 shares issued and outstanding, res@gcti................ccccevvvimmmnen.
Accumulated other comprehensive INCOME ... e eeieiiiiieeeee e
Accumulated AefiCit........c.ueeiiiieiii e e

Net Shareholders’ AefiCit..........iiiee.iies e et e e e e e e et eeeaaas
TOTAL LIABILITIES AND SHAREHOLDERS' DEFICIT...coiceiiiiieeeeeeee e,

The accompanying notes are an integral part okthessolidated financial statements.

June 28,

December 28,

2009 2008
$ 39,842 $ 46,906
2,524 3,433
164,939 213,871
70,808 81,098
24,717 25,303
3,204 3,204
306,034 373,815
91,622 98,616
1,660 3,803
4,085 4,845
6,924 6,817
$ 410,325  $ 487,896
$ 98,106  $ 139,267
10,862 12,286
2,641 5,813
26,074 37,390
137,683 194,756
280,887 306,321
1,987 1,898
420,557 502,975
767,519 765,204
12,529 14,245
(790,280) (794,528)
(10,232) (15,079)
$ 410,325  $ 487,896




POWERWAVE TECHNOLOGIES, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(In thousands, except per share data)

Three Months Ended

Six Months Ended

June 28, June 29, June 28, June 29,
2009 2008 2009 2008

NEE SAIES ...t s $ 136,110 $ 245,642 $ 285,855 $ 471,943
Cost of sales:

COSEt OF QOOUS ..ottt 99,587 185,090 214,548 357,853

Intangible asset amortization ...............ooceeceeeeececeiiiiiiiiiee e 623 6,255 1,247 12,364

Restructuring and impairment charges........ccccccvvviiceieieeeieeeieeeeeens, 2 5,163 1,410 10,535

Total CoSt Of SAlES ..coeviiiieeeeee e, 100,212 196,508 217,205 380,752

GIOSS PIOfit.ccciieiieeiiee ettt 35,898 49,134 68,650 91,191
Operating expenses:

Sales and Marketing ........oocvvveeieeiiiiieecmr e ee e e 8,854 13,217 18,595 25,763

Research and development............ooouicermeie e 14,592 20,789 29,740 40,460

General and administrative ................... 12,752 15,973 24,851 31,070

Intangible asset amortization 207 2,660 534 5,257

Restructuring and impairment Charges........cceceveeeaceiiiiieeeee e, 151 966 1,649 1,080

Total operating EXPENSES .....covveeeeee e ccccceeee e e e e e 36,556 53,605 75,369 103,630

OPEratiNg [0SS ... ueeiiiieiiiiiiiie e e (658 (4,471) (6,719) (12,439
Other iNCoOmMe (EXPENSE), NEL.......eiiiiiiieeeeeeeiie et 6,288 (4,747) 11,719 (10,05%
Income (loss) before INCOME taXeS ........vieeeeeeeiieee e 5,630 (9,218) 5,000 (22,496
Income tax provision (DENEFIt) .........ocviiiccmeiiiiieee e (718 1,006 752 1,975
NEt INCOME (I0SS)....uviiiiiiieeciie ettt meeee et ettt e e eane e $ 6,348 $ (10,224) $ 4,248 $ (24,47)
Basic earnings (10SS) per Share: .......... e eeveeeiiveeeiiiee e eens. B 0.05 $ (0.08) $ 0.03 $ (0.19
Diluted earnings (I0SS) Per Share:.........cccceeeiiieieiiiiee e eneme e $ 0.05 $ (0.08) $ 0.03 $ (0.19
Shares used in the computation of earnings (loss$ipare:

BASIC ..veii ittt 131,654 131,001 131,572 130,964

D111 (=T o [T OUPRIRPT 134,447 131,001 132,969 130,964

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 Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
NEt INCOME (I0SS) ....uvviieiiiiee ittt ettt $ 6,348 $ (10,224) $ 4,2483% (24,471)
Other comprehensive income (loss):
Foreign currency translation adjustments, net cbime taxes........ 1,648 (8,629) (1,716) 27,915
Comprehensive iNCOME (I0SS) .......cuvieiiieeeeeiiee e eveee e $ 799 $ (18,853) $ 2,532% 3,444

The accompanying notes are an integral part ottbeadensed consolidated financial statements.



POWERWAVE TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
L= T g ToTo] o TN ([0 13 PSP
Adjustments to reconcile net income (loss) to restcprovided by operating activities....
Depreciation and amortiZation...............ceeeeeeciiiiiiiiieirrirre e e e e e e s s ssmreeeeeaeaaeaeeee s
Non-cash restructuring and impairment charges.............cooocuvvmmm e cecccnvennnnnnennn,
Provision for sales returns and doubtful aCCOUNS . .ooovviiiiiiiiiiiiiii e,
Provision for excess and obsolete INVENTONES caaee . oooiiviiiee e,
Compensation costs related to stock-based awards ..........ccvvvvveeereiiiiiiiineeennn.
Gain on repurchase of convertible debt......cccooeerviiiiii e
Gain on disposal of property, plant and equipment................cccceccceiviriiieeeennn.

Prepaid expenses and other CUIreNt aSSEtS .....ccccevevicvvviiiiiiiiiiiirieree e e e e e e e
ACCOUNES PAYADIE .. ... ee e ee s e e e e e e e e e s
Accrued expenses and other current liabilitieS. .............vvvviiiiiceeeeiiiieeeee s
Other NON-CUIMENE ASSELS ...eeiveieeiiiiieeceeeeeaeseee e e sieee e sttt e e st e e e stee e s sneeeesaeeesnneeee e
Other non-current AbIlItIES..........cooiiiiiiii e

Net cash provided by operating actiVities ... eeeeeereeeieeeeirrieeiieerieeieeaeees,

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property, plant and eqUIPMENt ..o oo
RESTICIEA CASH ....eeiiiiiiiiiii et s e e e e s bbb ee e e
Proceeds from the sale of property, plant and Q@I ..............ccooviiiiiiieiiniiiiie e,
Acquisitions, net of cash acqUIred. ...,

Net cash provided by (used in) investing activities..............cccccvvieeeniiiennne

CASH FLOW FROM FINANCING ACTIVITIES:
DEDL ISSUANCE COSES ...eiiiiiiiiiiiie it iereee ettt e s st e e e e s e e e e e
Proceeds from stock-based compensation arrangements............cooeeeiveeceeeeeeeeeeeeeenn,
Repurchase of COMMON SEOCK..........oo i
Retirement of loNg-term debt .............uuiiiiiiiii e

Net cash provided by (used in) financing activities..............ccccvvvvieeeeiccnnnns
EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALEM...........ccccvvevinenne

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT ........cccoiviiiiiee e
CASH AND CASH EQUIVALENTS, beginning of period...............coovoeiiiceeviiiieeiecceceeeeeee,

CASH AND CASH EQUIVALENTS, end Of Period.......ccccuiiviiiieiiiiiiiie e,

SUPPLEMENTAL CASH FLOW INFORMATION:
102 1S o T o T 1T I (o AP T T PPPPPUPPPPPP
INTEIEST EXPEINSE ...ttt ettt e e e e e et e ettt bbb a e e e e e e e e aeeeeeenenes
INCOME TAXES ...ttt e e e e e e e e e s e s s r e reeeens
SUPPLEMENTAL SCHEDULE OF NON-CASH ACTIVITIES:
Unpaid purchases of property and equipmMeNt.............ueeeeiieiiiiiaaaaeaaneeiien

Six Months Ended

June 28, June 29,
2009 2008

$ 4,248 $ (24,471)

12,317 29,335
3,059 11,615

1,672 (79)
4,371 6,168
2,186 2,614
(12,693) —
(84) (171)
(645) —

48,044 (3,847)
3,416 (8,611)
725 7,438
(42,006) 27,843
(18,694)  (29,365)
119 (263)
89 15

6,124 18,221

(3,246) (5,230)

909 4,190
323 3,900
1,960 —
(54) 2,860
(1,305) —
131 491
(2) (479)
(12,445) —
(13,621) 12
487 1,844

(7,064) 22,937
46,906 58,151

$ 39,842 $ 81,088

$ 4713 $ 4,986
$ 3014 $ 17,232

$ 124 $ 10

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@tuies and markets antennas, boosters, combfilens, radio
frequency power amplifiers, repeaters, tower-modirgenplifiers, remote radio head transceivers andicked coverage
solutions for use in cellular, PCS, 3G and 4G netwohroughout 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 the full year ending Januar2@®.0, (“fiscal 2009"). The accompanying consolidiati@ancial statements
should be read in conjunction with the audited otidated financial statements included in the ConypmAnnual Report
on Form 10-K for the fiscal year ended December2B88.

Newly Adopted Accounting Pronouncements

In May 2009, the Financial Accounting Standards8g&ASB) issued Statement of Financial AccountBtgndards
(SFAS) No. 165,Subsequent Even{SFAS 165). SFAS 165 establishes standards foousting for and disclosing
subsequent events (events which occur after trenbalsheet date but before financial statementssuwed or available to
be issued). SFAS 165 requires an entity to disctbe date subsequent events were evaluated arttlenttieat evaluation
took place on the date financial statements wesgei$ or were available to be issued. SFAS 168dstve for interim and
annual periods ending on or after June 15, 200%e ddoption of SFAS 165 did not have a materialaichpn the
Company’s business, results of operations or fiiggondition.

In April 2009, the FASB issued related Staff Positi: (i) FSP No. 157-4etermining Fair Value When the Volume
and Level of Activity for the Asset or Liability vea Significantly Decreased and ldentifying Trangatt 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 on or after June 15, 2009. FSP 157-4 previledance on how to determine the fair value sttssand liabilities
under SFAS 157 in the current economic environnagmt re-emphasizes that the objective of a fairevaheasurement
remains an exit price. FSP 107-1 and APB 28-1 erthéime disclosure of instruments under the scof@F&S 157 for both
interim and annual periods. The adoption of thesdf ositions did not have a material effect oa @ompany’s business,
results of operations or financial condition.

In November 2008, the FASB ratified Emerging Issdesk Force (EITF) No. 08-7Accounting for Defensive
Intangible Asset$EITF 08-7). EITF 08-7 applies to defensive intidohg assets, which are acquired intangible asbetstihe
acquirer does not intend to actively use but inseiodhold to prevent its competitors from obtaingugess to them. As these
assets are separately identifiable, EITF 08-7 requan acquiring entity to account for defensivarngible assets as a
separate unit of accounting, and such assets sheultimortized to expense over the period suchsadg®inish in value.
Defensive intangible assets must be recognizediatwélue in accordance with SFAS No. 141R (revi2éa7),Business
CombinationdSFAS 141R) and SFAS No. 15Fair Value MeasuremenSFAS 157). EITF 08-7 is effective for financial
statements in the first quarter of 2009. The adoptif EITF 08-7 did not have a material impact lo& €Company’s business,
results of operations or financial condition.



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 PosititSP) No. 142-3Determination of the Useful Life of Intangible
Assets(FSP 142-3). FSP 142-3 amends the factors tloatiglve considered in developing renewal or extenassumptions
used to determine the useful life of a recognizadrgible asset under SFAS No. 14&hodwill and Intangible Assets
(SFAS 142). FSP 142-3 is effective in the firstgeiaof 2009. The adoption of FSP 142-3 did notehavmaterial impact on
the Company’s business, results of operationshanfiial condition.

In December 2007, the FASB issued SFAS 141R andSSKA. 160,Noncontrolling Interests in Consolidated
Financial StatementéSFAS 160), an amendment of Accounting Researckefdul(ARB) No. 51,Consolidated Financial
Statement¢ARB 51). SFAS 141R will change how business agitjohs are accounted for and SFAS 160 will chathge
accounting and reporting for minority interests,iathwill be recharacterized as noncontrolling ietds and classified as a
component of equity. SFAS 141R and SFAS 160 aextfke in the first quarter of 2009. The adoptidr86AS 141R and
SFAS 160 did not have a material impact on the Gomis business, results of operations or finanmaldition.

New Accounting Pronouncements

In June 2009, the FASB issued SFAS No. 1B8 FASB Accounting Standards Codification andHierarchy of
Generally Accepted Accounting Principles — a Regtaent of FASB Statement No. I8EAS 168). SFAS 168 establishes
that theFASB Accounting Standards Codificati@fthe Codification”) will become the single offidigource of authoritative
U.S. GAAP, other than guidance issued by the SE@lowing this statement, the FASB will not issumanstandards in the
form of Statements, Staff Positions or EmergingiéssTask Force Abstracts. Instead, the FASB wdlé Accounting
Standards Updates. All guidance contained in theifi€ation carries an equal level of authorityheTGAAP hierarchy will
be modified to include only two levels of GAAP: hatitative and non-authoritative. All non-grandii@ated, non-SEC
accounting literature not included in the Codifioatwill become non-authoritative. The Codificatjovhich changes the
referencing of financial standards, becomes effedir interim and annual periods ending on orra&eptember 15, 2009.
The Company does not expect the adoption of SFAStdthave a material impact on its business, resiflbperations or
financial condition.

Subsequent Events

The Company has evaluated subsequent events thioilygB1, 2009.

Stock-Based Compensation

The Company accounts for stock-based compensatiandordance with SFAS No. 123 (Revised 208#gre-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 valltbe award. The Company estimates the fair valustock options
granted according to the Black-Scholes-Merton appdcing model and a single option award approd¢te fair value of
restricted stock awards is based on the closindgiebarice of the Company’s Common Stock on the datgant.

Stock-based compensation expense was recognizedllas’s in the consolidated statement of operatigims
thousands):

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
(00 1 o =T [T $ 336 % 249 $ 603 $ 493
Sales and marketing EXPENSES..........uuurieeeemmmmereerrereeeeeeeeseesasssennneeeeeens 121 103 212 218
Research and development EXPENSES ... e eeeeereesiesenensnnennrnnnneeneees 297 290 544 568
General and administrative eXPENSES ........ccccccccvriiriieiiirireereeeeeeee e e e s e 534 682 827 1,335
Increase to operating loss before iNCOMEe taXes wueeeveeeeeeiiiiicciinees 1,288 1,324 2,186 2,614
Income tax benefit recognized...............ommmmreeeeeeee e e e e eeeens — — — —
Impact on Net iNCOME (I0SS) .....eeiivveeeiiimrmmmreeveeeetre e e see e e eiee e $ 1288 $ 1,324 $ 2,186 $ 2,614
Increase to net loss per share:
Basic and dilULEd ...........ueueeiiiiiiiiiiei e $ 001 $ 001 $ 002 $ o0.02




POWERWAVE TECHNOLOGIES, INC.

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

As of June 28, 2009, unrecognized compensationnsegpeclated to the unvested portion of the Compastdck-
based awards and employee stock purchase planppesxémately $4.4 million, net of estimated forteis of $0.7 million,
which is expected to be recognized over a weighteztage period of 1.6 years.

The Black-Scholes-Merton option valuation model waseloped for use in estimating the fair valuérafled options
that have no vesting restrictions and are fullygfarable. Option valuation methods require thesirgf highly subjective
assumptions including the weighted average ris&-fingerest rate, the expected life, and the exdestieck price volatility.
The weighted average risk-free interest rate wasroéned based upon actual U.S. treasury rates aare to ten year
horizon and the actual life of options granted. Tmmpany grants options with either a five yeartear year life. The
expected life is based on the Company’s actuabticstl option exercise experience. For the emplateek purchase plan,
the actual life of 6 months is utilized in this @alation. The expected life was determined basemh wtual option grant
lives over a 10 year period. The Company has atlizarious market sources to calculate the implieldtility factor
utilized in the Black-Scholes-Merton option valaatimodel. These included the implied volatilitylinéd in the pricing of
options on the Company’s Common Stock as well asittiplied volatility utilized in determining markeftices of the
Company’s outstanding convertible notes. UsingBleek-Scholes-Merton option valuation model, théneated weighted
average fair value of options granted during trewed quarter of fiscal years 2009 and 2008 was730et share and $1.48
per share, respectively.

The fair value of options granted under the Comfsastock incentive plans during the first half adclal 2009 and
2008 was estimated on the date of grant accordirtbet Black-Scholes-Merton option-pricing modelizitig the multiple
option approach and the following weighted-averaggumptions:

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
Weighted average risk-free interest tate............coovviviiiiinnnnne, 2.4% 3.1% 1.8% 2.7%
Expected life (in YEArS) ........ccuueiiiiiii et 5.2 4.3 5.2 4.4
Expected Stock VOIALIlItY ...........coeeiiiiiimieiieiiiee e 81% 68% 142% 64%
DIvIdend Yield........ooooiiiiiiiiieiii et e None None None None
Note 3. Supplemental Balance Sheet Information
Inventories
Net inventories are as follows:
June 28, December 28,
2009 2008
Parts and components $ 23,845 $ 28,547
WOrK-iN-PrOCESS ...cevieeiiiiiiiieaaaaaaieeies 1,278 2,618
FINISNEA QOOUS ... ..t e e e e e e a e e e e e e e e 45,685 49,933
TOtAl INVENTOTIES. ...ttt reree ettt niee $ 70,808 $ 81,098

Inventories are net of an allowance for excessaswlete inventory of approximately $31.5 milliomde$43.4 million
as of June 28, 2009 and December 28, 2008, regelycti

Asset Held For Sale

In the fourth quarter of 2008, the Company complatee closure of its manufacturing facility in Shlury, Maryland
as part of its 2008 Restructuring Plan. The cagvyialue of the building has been separately pregeintthe 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 chargg® & million to write the building down to its famalue 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 Agreementdduuitding in April 2009 and expects the sale @& tuilding to be
completed in the fourth quarter of 2009.

10



POWERWAVE TECHNOLOGIES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilitiesaaréollows:

June 28, December 28,
2009 2008
Accrued vendor cancellation COSES.......ooiiieeceee e e $ 7,610 $ 10,563
ACCIUEd WAITANTY COSES....uuuiiiiieiiiiiiiiieemmrie e e ettt e s e e 8,490 10,763
Other accrued expenses and other current lialSilitie................coeo v, 9,974 16,064
Total accrued expenses and other current liatslitie $ 26,074 $ 37,390

Warranty
Accrued warranty costs are as follows:

Six Months Ended

June 28, June 29,

Description 2009 2008
Warranty reserve beginning balance........ oo $ 10,763 $ 26,975
Reductions for warranty COStS iINCUITEM......cceeeceeiiiiiiiieeiiiiiiiee e (5,787) (6,271)
Warranty accrual related to current period SaleS...........ccvvveeiiieeeiiiiieeeennne, 3,482 3,917
Settlement of previous warranty ClaimS ...« ooeveeeeeeniiiieeee e — (2,858)
Change in estimate related to previous warrantyuads. ...............cccceeeeevneen. — (2,360)
Effect of eXChange rates ..........c..viviiii v et e 32 479

Warranty reserve ending balance............ oo ieeeeiiniiiiieeeeeeeeeeescmmmme e eenenens P 8,490 $ 19,882

Note 4. Intangible Assets

Intangible assets are as follows:

June 28, December 28,
Intangible Assets Subject to Amortization: 2009 2008
Developed technology (net of accumulated amorbradf $4,453 and
$3,206, rESPECHVEIY) ....vviiiiiiiciie et $ 1,247 $ 2,494
Customer relationships (net of accumulated amditimaf $1,475 and
$3,479, rESPECHVEIY) .oeieeiee ittt eeeeee ettt e e ee e s e e sreeeenseee e e 413 1,309
INtANGIDIE ASSELS, NEL .....ccuviiiiiiiiiii e ieeeee ettt et $ 1,660 $ 3,803

Amortization expense related to intangible assstdad $1.8 million and $17.6 million for the firsikk months of 2009
and 2008, respectively. The remaining $1.7 millidintangible assets will be fully amortized in 200

Note 5. Financing Arrangements and Long-Term Debt

In the second quarter of 2009, the Company repsezth&20.0 million in aggregate par value of itsstanding
1.875% convertible subordinated notes due Noven2®24, resulting in a gain of approximately $8.7 lioil on the
purchase. In the first quarter of 2009, the Compapurchased approximately $5.4 million in aggtegaar value of its
outstanding 1.875% convertible subordinated notesNovember 2024, resulting in a gain of approxatya$4.0 million on
the purchase. After the purchases, there is $180li®n outstanding under the 1.875% convertihlbardinated notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
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On April 3, 2009, the Company entered into a Crégdjiteement (the “Credit Agreement”), with Wells garFoothill,

LLC, as arranger and administrative agent. Pursiaeattite Credit Agreement, Wells Fargo Foothill wilake available to the
Company a senior secured revolving credit facilify to a maximum of $50.0 million. Availability undéhe Credit
Agreement is based on the calculation of the Corylgamorrowing base as defined in the Credit AgreetmeThe Credit
Agreement is secured by a first priority securitierest on a majority of the Company’s assetsudiop without limitation,
all accounts, equipment, inventory, chattel paperprds, intangibles, deposit accounts and castcasid equivalents. The
Credit Agreement expires on August 15, 2011. ThedfAgreement 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 and digmos of assets. The Credit Agreement also induUdencial covenants
including minimum EBITDA and maximum capital expéndes that are applicable only if the availabilitiithe Company’s
line of credit falls below $20.0 million.

On April 3, 2009, in connection with entering inte Credit Agreement referenced above, the Compenyinated its
Revolving Trade Receivables Purchase AgreementDatitsche Bank AG, New York Branch, as Administathgent, as
amended on May 15, 2008 (the “Amended Receivableshase Agreement”). As of the date of terminatitie, Company
did not have any borrowings outstanding under threeAded Receivables Purchase Agreement. In additierCompany did
not incur any early termination penalties in coriwec with the termination of the Amended ReceivabRurchase
Agreement.

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 pken,Company initiated personnel reductions in htthdomestic and
foreign locations, with primary reductions in thaitéd States, Finland and Sweden. These reductiens undertaken in
response to current economic conditions and 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 Restrudtgy Plan for the first
half of 2009 is as follows:

Workforce
Reductions

Balance at December 28, 2008 ...............ummmmmmecerrreereeerierieeeeeeeseeiimmrna $ —
PN 310 18] ] £S3K= Lo ol £ 1= o [ S PER 1,585
AmOouNts PaId/INCUITEA. .........ooi i eeeeee e (1,156)

Effects of eXChange rates ...t —
Balance at JUNE 28, 2009 ..........uuuureeeeimcceceeeeeeeeeeeeeeesrastrereeeeeeeeaeeaeeeeeeaaaanrrarrns $ 429

The costs associated with these exit activitiesewecorded in accordance with the accounting gaielan SFAS
No. 146,Accounting for Costs Associated with Exit or Disgdasctivities(SFAS 146). The restructuring and integration plan
is subject to continued future refinement as add#l information becomes available. The Companyeetgp 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 isfglan, the Company closed its Salisbury, Marylamahufacturing
facility and transferred most of the productionit® other manufacturing operations. In additiore ompany closed its
design and development center in Bristol, UK arstaintinued manufacturing operations in Kempelelafoh These actions
were finalized in the first quarter of 2009.
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A summary of the activity affecting its accruedtrasturing liability related to the 2008 Restrudtigy Plan for the first
half of 2009 is as follows:

Facility Closures

Workforce & Equipment
Reductions Write-downs Total
Balance at December 28, 2008 ............... o eereerinieereerin e eeereenen, $ 3,106 $ 585 $ 3,691
AMOUNES QCCTUB. ... .cevvviiiieieeiei e et e e et s e e s e eena e e s eeaaaeeeeees 594 124 718
AmOouNts PaId/INCUITEd.........oouiiiiiieiiceee e (3,067) (282) (3,349)
Effects of exchange rates............ooeeiiieceeceniiie e, (16) 69 53
Balance at June 28, 2009 ........coiiieeiuntcmeeme e e eeete e e et e e mmmm e $ 617 $ 496 $1,113

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 infotiorabecomes available.
The Company expects that the workforce reductiosb& paid out through the third quarter of 20@8d 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 forradladnd began to implement a plan to further codat#i
operations and reduce operating costs. As pattisfgian, the Company closed its design and dewsop centers in El
Dorado Hills, California and Toronto, Canada, aistantinued its design and development center ipl&h UK. Also as
part of this plan, the Company sold its manufacmioperations located in Hungary to Sanmina SGhjrd party contract
manufacturing supplier, and entered into a manufag) services agreement with Sanmina SCI. Theséetion included
inventories and fixed assets and included a sublefithe 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 accruedtrasturing liability related to the 2007 Restruétgy Plan for the first
half of 2009 is as follows:

Facility Closures

& Equipment

Write-downs
Balance at December 28, 2008 $ 551
AMOUNTES BCCTUET ....coiiiiiiiiie ettt s ecmmeemt et e e ern e e e e e e e e e nneee (179)
AMOUNtS PAIA/INCUITE ........eeiiiiiiiiiiiie e (269)
Effects of eXchange rates ..........oooviiieeeeiee e, (25)

Balance at JUNE 28, 2009 ........... i ecee ettt e e s mmmm e e e e e e $ 78

The costs associated with these exit activitiesewarcorded in accordance with the accounting gaielaim
SFAS 146. The restructuring and integration plasuigject to continued future refinement as additiamformation becomes
available. The Company expects that the facilipsate amounts will be paid out in the third quacie2009.

2006 Plan for Consolidation of Operations

In the fourth quarter of 2006, and in connectiothvthe Filtronic plc wireless acquisition, the Caamyg formulated
and began to implement a plan to restructure ithajl manufacturing operations, including the codsdion of its
manufacturing facilities in Wuxi and Shanghai, Ghimto the manufacturing facility located in Sugh&hina. The plan
includes a reduction of workforce, impairment anspdsal of inventory and equipment utilized in disttnued product
lines, and facility closure costs. In addition, tbempany also ceased the production of certainymtdthes manufactured at
these facilities to eliminate duplicative produogk.
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A summary of the activity affecting its accruedtresturing liability related to the 2006 Plan fooisolidation of
Operations for the first half of 2009 is as follows

Facility Closures

& Equipment
Write-downs
Balance at December 28, 2008 ...............ummmneeerneeeeerineeeeesie s $ 146
AMOUNES QCCTUB. .....uuiiiiiiiiiieeieeti s ceeeeeee e e e e e et e mmm s eeba e e s eeabaeeeeees 175
AMOoUNtS PAIA/INCUITE.........coiiiiiiiiiiit e e (321)
Effects of exchange rates .........cooooiiiecceee e —
Balance at June 28, 2009 ..........uuiiiiirimmmmmmmeeie e et e s et smmna e e e e aa e eeaaan $ —

The costs associated with these exit activitieewecorded in accordance with the accounting geielam SFAS 146.
The remaining payments on this plan were madedrséitond quarter of 2009.

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

The Company recorded liabilities in connection wilie acquisitions for estimated restructuring amtdgration 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 goodwiltguant to EITF No. 95-RRecognition of Liabilities in Connection with a
Purchase Business Combinati(EITF 95-3). The implementation of the restructgrand integration plan is complete.

A summary of the activity affecting its accruedtrasturing liability related to the integration tfe REMEC, Inc.’s
wireless systems business and LGP Allgon for ttet fialf of 2009 is as follows:

Facility Closures

& Equipment
Write-downs
Balance at December 28, 2008 ............... v eeeernneereeieeeeeerieeeeersr e, $ 1,425
P 2 (o 18 g ES= Tt ox [T A —
AMOUNtS PAIA/INCUITE. .......coiiiiiiiee e e (404)
Effect of exchange rates —
Balance at JUNE 28, 2009 ........ccoovuuunicemmmmme e et e e e et s e e s eebmmmm e e e s e eraa e eens $ 1,021

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

Restructuring and Impairment Charges

In the first quarter of 2009, the Company recordeatharge of approximately $0.8 million to write dothe Salisbury,
Maryland building to its fair value less the castsell. During the first half of 2009, the Compaaigo incurred severance
charges of $2.2 million related to personnel reidust primarily in the United States, Canada, Fidland Sweden and $0.1
million of facility closure expenses. The aggrtegaf all such charges was $3.1 million of whiclpapximately $1.4 million
was included in cost of sales and approximately $iillion was included in operating expenses.

In the first half of 2008, the Company recordedrgha of approximately $8.7 million for the impairmef inventory at
closed or consolidated facilities that either hasrbor will be disposed of and is not expecteddnegate future revenue.
Included in these charges is $4.7 million and $8ilion, respectively, of inventory charges relatedthe closure of the
Company’s facilities in China and Salisbury, MandaThe Company also incurred charges of $0.6anillor professional fees
related to the Company’s restructuring plans. Ilditaah, the Company recorded charges of $1.0 miltielated to impairment
charges and fees associated with the closure ehfies in Costa Rica and Hungary, and incurexthn vendor cancellation
charges of $0.6 million related to closed faciitia China. Also in the first half of 2008, the Qoamy incurred severance
costs of $0.7 million which related to its restwratg plans. The aggregate of all such charges$4ast million of which
$10.5 million was included in cost of sales andL$illion was included in operating expenses.
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Note 7. Other Income (Expense), Net

The components of other income (expense), negsafellows:

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
INEErESt INCOME......oiiiiiiiiie ettt $ 71 $ 58 $ 469 $ 239
INtErESt EXPENSE. ..ottt e e (3,009 (2,430) (5,737) (5,389)
Foreign currency gain (I0SS), Net ...........ommmmmreeeeeemeeeeseinnnnnennnns 242 (2,561) 3,063 (5,810)
Gain on repurchase of convertible debt .......cccceeciiiiiiieennnnnnnen, 8,670 — 12,693 —
Other INCOME, NEL.......oviiieie e, 312 186 1,231 903
TOLAL e $ 6288 $ (4,747)$ 11,719 $ (10,057)

Other income (expense), net, for the three andngirths ended June 28, 2009 includes a gain of appately $8.7
million and $12.7 million, respectively, related tbe repurchase of approximately $20.0 million &2b5.4 million,
respectively, in aggregate par value of the Comjsamytstanding 1.875% convertible subordinated sdtge 2024.

Note 8. Earnings (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@gndiluted earnings (loss) per share is based uthenweighted
average number of common and potential common shiareeach period presented and income availableotomon
stockholders is adjusted to reflect any changésdome or loss that would result from the issuawicthe dilutive common
shares. The Company’s potential common sharesdacsiock options under the treasury stock methatl camvertible
subordinated debt under the if-converted methoderRial common shares of 29,023,841 and 30,107r¢lkfed to the
Company’s stock option programs and convertiblet éhalve been excluded from diluted weighted avermgemon shares
for the three and six months ended June 28, 2G0fheaeffect would be anti-dilutive. In additigpgtential common shares
of 36,962,165 and 36,909,791 related to the Comnipatyck option programs and convertible debt Hzaen excluded from
diluted weighted average common shares for thethnel six months ended June 29, 2008.

The following details the calculation of basic afillited net income (loss) per share:

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
Basic:
NEt INCOME (I0SS) 1..vvveiiieiiiee it eemeee e snes $ 6,348 $ (10,224) $  4,248% (24,471)
Weighted average common shares............occceeeeecvvvvvieeeeeennnnnn, 131,654 131,001 131,572 130,964

Basic earnings (loss) per share $ 0.05 $ (0.08) $ 0.03 % (0.19)

Diluted:

NEt INCOME (I0SS) 1..vvveerieiiiee it eemeee e se e s $ 6,348 $ (10,224) $  4,248% (24,471)
Interest expense of convertible debt, net of taX..........vvvvveveennnns — — — —

Net income (l0ss), as adjusted............ccceeeceeeiceeeviiiee e $ 6,348 $ (10,224) $ 4,248% (24,471)
Weighted average common shares............ceeeeeeceveieeeeiiniiienenn, 131,654 131,001 131,572 130,964
Potential commOoN Shares.............uueeiiiiiiieiaeiiieieeee e 2,793 — 1,397 —

Weighted average common shares, as adjusted......................-. 134,447 131,001 132,969 130,964
Diluted income (I0SS) Per Share.............ommmeeeeeesieeesiicneniiieens 0.05 $ (0.08) $ 0.03 $ (0.19)

15



POWERWAVE TECHNOLOGIES, INC.

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

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 agatirthe Company, its President and Chief Executivéice, its former
Executive Chairman of the Board of Directors arsl @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 purpddisgate 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 was that therdlants made misleading statements or omissionseming the
Company’s projected and actual sales revenuesntbgration of certain acquisitions and the sudficy of the Company’s
internal controls. In December 2007, the defendflets a motion to dismiss the amended complah 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 plaintidther claims. On August 29, 2008, the defendantswvered the amended
complaint. On May 14, 2009, the parties executetipulation of settlement to resolve the consobdadction. According to
the terms of the proposed settlement, the settlepamment will be funded by the Company’s directansl officers liability
insurance. The Court granted preliminary appr@fahe proposed settlement and provisionally dedifa settlement class
on June 22, 2009, and set a hearing for final afgraf the settlement for October 19, 2009.

In March 2007, one additional lawsuit that relatethe pending shareholder class action was fil&éeé. lawsuit,Cucci

v. Edwards, et alfiled in the Superior Court of California, is aasbholder derivative action, purported to be braulmyhan
individual shareholder on behalf of Powerwave, agjacurrent and former directors of Powerwave. Raaee is also
named as a nominal defendant. The allegationsefithrivative complaint closely resemble those m ¢hass action and
pertain to the time period of May 2, 2005 througbtdber 9, 2006. Based on those allegations, thivatisme complaint
asserts various claims for breach of fiduciary dutgiste of corporate assets, mismanagement, aigeliriseading under state
law. The derivative complaint was removed to feleoaurt, and is also pending before Judge Gutiel@zMay 15, 2009,
the parties executed a stipulation of settlementetmlve the derivative action. According to tkens of the proposed
settlement, the Company will adopt certain enhameasto its corporate governance policies and plures and counsel for
the derivative plaintiff will be reimbursed its Egfees and expenses, which will be funded by tm@any’s directors and
officers liability insurance. The Court granted lprénary approval of the proposed settlement oneJ2g, 2009, and set a
hearing for final approval of the settlement fort@xer 19, 2009.

The Company is subject to other legal proceedings @daims in the normal course of business. The@my is
currently defending these proceedings and claimd, although the outcome of legal proceedings leriently uncertain
presently, the Company anticipates that it willddde to resolve these matters in a manner thatnetllhave a material
adverse effect on the Company’s consolidated fighposition, results of operations or cash flows.

Note 10. Contractual Guarantees and Indemnities

During the normal course of its business, the Campaakes certain contractual guarantees and indissipiursuant
to which the Company may be required to make fupagments under specific circumstances. The Comjasynot
recorded any liability for these contractual guéees and indemnities in the accompanying conselidtnancial
statements. A description of significant contrattgaarantees and indemnities existing as of June2@89 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 indeemifppear in
development and supply agreements with the Compatystomers as well as manufacturing service agmeesnwith the
Company’s contract manufacturers, are not limitedrmount or duration and generally survive the mtin of the contract.
Given that the amount of any potential liabilitiedated to such indemnities cannot be determingid am infringement
claim has been made, the Company is unable tordigterthe maximum amount of losses that it couldiinelated to such
indemnifications. Historically, any amounts payaplesuant to such intellectual property indemnifmas have not had a
material effect on the Company’s business, findrmadition or results of operations.
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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 innemtion with such
indemnifications may be recovered under certaioucirstances under various insurance policies. Girahthe amount of
any potential liabilities related to such indenasticannot be determined until a lawsuit has bded &igainst a director or
executive officer, the Company is unable to detaarthe maximum amount of losses that it could irrelating to such
indemnifications. Historically, any amounts payaplé'suant 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 agnéeraad change in control agreements with certdiiitso
executives. These agreements provide for the paywiespecific 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 Comparigre 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 ligbihsurance as well
as errors and omissions insurance which may pravisigurce of recovery to the Company in the eveahondemnification
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 pledgemréormance 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 Ddg,2agreed to indemnify the selling security hddegainst certain
liabilities, including liabilities under the Sectigis Act. The Company’s indemnification obligatiomsder such agreements
are not limited in duration and generally not ligaitin amount.

Note 11. Income Taxes

The Company provides for income taxes in interimiquks based on the estimated effective income atex for the
complete fiscal year. The income tax provisionasputed on the pretax income of the consolidatéitiesilocated within
each taxing jurisdiction based on current tax |Beferred tax assets and liabilities are determimeged on the future tax
consequences associated with temporary differeme@geen income and expenses reported for finaac@unting and tax
reporting purposes. A valuation allowance for deféitax assets is recorded to the extent that timep@ny cannot determine
that the ultimate realization of the net defer@ddssets is more likely 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.€elrblanges, if any, may require material adjustmenteese deferred tax
asset balances. Due to uncertainties surroundmgetilization of the Company’s cumulative federal atate net operating
losses and other factors, the Company has recadeduation 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 fattax expense will consist primarily of certainuggqd state income taxes
and taxes in certain foreign jurisdictions.
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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 itgdassessment of the likelihood of future taxallleome and
developments in the relevant tax jurisdictions. TW@mpany continues to maintain a valuation alloveaagainst its net
deferred tax assets in the U.S. and various foreigsdictions in 2009 where the Company believés imore likely than not
that deferred tax assets will not be realized.

As of June 28, 2009, the liability for income taxassociated with uncertain tax positions was $filon, including
accrued penalties, interest, and foreign currehagtdations of $0.4 million. Of this amount, $&8llion, if recognized,
would affect the Company’s effective tax rate. the first quarter of 2009, approximately $1.1 roifliof the liability was
reduced as a result of the expiration of the stayuaudit period of the tax jurisdiction. Interestarges associated with all
relevant uncertain tax positions were recordedHerperiod and all other changes to the liabiligrevimmaterial.

As a result of ongoing tax audits, the total lighifor unrecognized tax benefits may change witthie next twelve
months due to either settlement of audits or exipimaof statutes of limitations. As of June 28090the Company has
concluded all United States federal income tax ensitfor years through 2005. The Company is curyantiolved in tax
audits with the United States for fiscal year 2@0@ Finland for fiscal years 2007 and 2008. Aflestmaterial state, local
and foreign income tax matters have been conclémtegears through 2005.

Note 12. Fair Value of Financial Instruments

The estimated fair value of the Company’s finanditruments has been determined using available&keha
information and valuation methodologies. Considerghdgment is required in estimating fair valudscordingly, the
estimates may not be indicative of the amountChvapany could realize in a current market exchange.

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

Cash and Cash Equivalents and Restricted Cash

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

Long-Term Debt

The fair value of the Company’s long-term debt stireated based on the quoted market prices fodéie. The
Company’s long-term debt consists of convertibl®osdinated notes, which are not actively tradedaasinvestment
instrument and therefore, the quoted market pnmag not reflect actual sales prices that such netadd trade at. The
Company values these instruments at their statedgbae, which represents the principal amount alumaturity, as well as
the amount upon which interest expense is based.stdted par value of these notes equals theiyicgrvalue on the
Company’s consolidated balance sheet.

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

June 28, 2009 December 28, 2008
Carrying Fair Carrying Fair
Amount Value Amount Value
Cash and cash equivalents $ 39,842 $ 39,842 $ 46,906 $ 46,906
Restricted cash 2,524 2,524 3,433 3,433
Long-term debt, including current portion
3.875% Convertible Subordinated Noted due 2027 150,000 73,605 150,000 35,805
1.875% Convertible Subordinated Noted due 2024 130,887 81,150 156,321 37,189
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Note 13. Gain on Settlement of Litigation

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

Note 14. Customer Concentrations

The Company’s product sales have historically bamcentrated in a small number of customers. Fefitht half of
2009 and the first half of 2008, sales to custontieais accounted for 10% or more of revenues totéletD.7 million and
$219.8 million, respectively. Sales to Nokia Siemercounted for approximately 37% and sales to téldaicent
accounted for approximately 12% of total revenumsthe first half of 2009. For the first half of @8, sales to Nokia
Siemens, accounted for approximately 28% of revenard sales to Alcatel-Lucent accounted for apprately 18% of
revenues.

As of June 28, 2009, approximately 51% of totaloacts receivable related to customers that accduiote10% or
more of the Company’s total revenue during thet fivalf of 2009. Nokia Siemens and Alcatel-Lucentamted for
approximately 35% and 16%, respectively, of the Gany’s total accounts receivable. The inabilitictdlect outstanding
receivables from these customers or any other fagignt customers, the delay in collecting outstagdieceivables within
the contractual payment terms, or the loss ofeduction in sales to any of these customers coale la material adverse
effect on the Company’s business, financial coaditind results of operations.

Note 15. Supplier Concentrations

Certain of the Company’s products, as well as campts utilized in such products, are availablehia $hort-term
only from a single or a limited number of sourcksaddition, in order to take advantage of volunieipg discounts, the
Company purchases certain customized components $iogle-source suppliers as well as finished petedérom single-
source contract manufacturers. The inability tcaobsingle-source components or finished producthé amounts needed
on a timely basis or at commercially reasonablegsricould result in delays in product introductjanterruption in product
shipments or increases in product costs, whichdcbalve a material adverse effect on the Company&nbss, financial
condition and results of operations until altenv@sources could be obtained at a reasonable cost.

Note 16. Segments and Geographic Data

The Company operates in one reportable businesseseg“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 ampl8iaepeaters, tower-mounted amplifiers, remoteoradad transceivers and
advanced coverage solutions for use in cellula§,FBG and 4G wireless communications networks tirout the world.

The Company manufactures multiple product categaidts manufacturing locations and produces iceptaducts at
more than one location. With regard to sales, tbm@any sells its products through two major salemoels. The largest
channel is the original equipment manufacturersxobh which consists of large global companies agtlcatel-Lucent,
Ericsson, Huawei, Motorola, Nokia Siemens and SagstThe other major channel is direct to wirelesswork operators,
such as AT&T, Bouygues, Orange, Sprint, Verizonaldiss and Vodafone. A majority of the Company’sdpiais are sold
to both sales channels. The Company maintains btelaionships with most of the Company’s custosndihe Company’s
original equipment manufacturer customers normpllychase on a global basis and the sales to theseneers, while
recognized in various reporting regions, are madagea global basis. For network operator customenere they have a
global presence, the Company typically maintairgdadbal purchasing agreement. Individual sales aaelenon a regional
basis.

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

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

Introduction and Overview

Powerwave Technologies, Inc., which is referredhéoein as “we,” “us” or “our,” is a global supplief end-to-end
wireless solutions for wireless communications meks. Our business consists of the design, manufactarketing and
sale of products to improve coverage, capacity dad speed in wireless communication networksudiofy antennas,
boosters, combiners, filters, radio frequency poamsplifiers, remote radio head transceivers, regsatower-mounted
amplifiers and advanced coverage solutions. Thesgupts are utilized in major wireless networkothghout the world that
support voice and data communications by use dfgl®nes and other wireless communication devi¥és. sell our
products to both original equipment manufacturetsyp incorporate our products into their proprietbase stations (which
they then sell to wireless network operators), dinelctly to individual wireless network operatoos fleployment into their
existing networks.

During the last decade, demand for wireless comeations infrastructure equipment has fluctuatednditically.
While demand for wireless infrastructure was strdagng 2005, it weakened for Powerwave during 2866 2007 due to
significant reductions at three major customerswall 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 oodpcts has been negatively impacted by the gladmi@mic crisis. The
global credit crisis and economic recession thaahein the fall of 2008 has led to reduced captsnding and lower
demand for our products. This has negatively imggactur financial results. During 2008 and the fgist months of 2009,
we implemented several cost cutting initiatives ednat lowering our operating expenses and manufagtgost structure.
These initiatives will continue and we may be reegito further reduce operating expenses if thera significant or
prolonged reduction in spending by our customers.

In the past there have been significant slowdownsapital spending by wireless network operators tudelays in
the expected deployment of infrastructure equipnagict financial difficulties on the part of the wess network operators
who were forced to consolidate and reduce spenttingtrengthen their balance sheets and improve grefitability.
Economic conditions, such as the turmoil in thebgleequity and credit markets, as well as the dlod@ession, and the rise
of inflationary pressures related to rising comnypgiices, 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 pdogetition within our industry which has led ®ductions in our
revenues and contributed to our reported operdtisges. During fiscal 2006 and 2007, we experiergesignificant
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 couated to our operating losses for both fiscal 2866 2007. During the
first half of 2009, we have experienced a significalowdown in demand from our customers that wiebe is directly
related to the global economic crisis and recession

We believe that we have maintained our competipesition within the wireless communications infrasture
equipment market during this period of changing dethfor wireless communication infrastructure equept. We continue
to invest in the research and development of weseleommunications network technology and the difieation of our
product offerings, and we believe that we have @neur industry’s leading product portfolios inies of performance and
features. We believe that our proprietary desighrielogy is a further differentiator for our prodsic
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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 eégration 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 ouketapportunities,
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 intdgréhis acquisition, consolidate operations andicedour overall cost
structure. During this same time, we encountersigirificant unanticipated reduction in revenuesicivftaused 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. Dutiegfall of 2008 and continuing through 2009, tterld/'s economies have
been impacted by the global credit crisis which bimad to cause a worldwide recession, which hasregvimpacted our
markets and significantly reduced demand for oodpcts. We currently have a number of ongoinguesiring activities
which are aimed at further reducing our overallragieg cost structure and positioning us to retorimproved profitability
once market conditions improve.

We measure our success by monitoring our net gl@soduct and consolidated gross margins, withaatserm goal
of maintaining a positive operating cash flow wtskeiving 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 Rlagion 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 dlibaccounts, inventory reserves, warranty oblas, vendor
cancellation reserves, restructuring reservest aapairment, income taxes and stock-based comfpiensaxpense. We base
these estimates on our historical experience andapious other factors which we believe to be raabte under the
circumstances, the results of which form the bfsisnaking judgments about the carrying valuesssiss and liabilities and
the amounts of certain expenses that are not yeapparent from other sources. These estimateassuimptions by their
nature involve risks and uncertainties, and may@ito be inaccurate. In the event that any of atingtes or assumptions
are inaccurate in any material respect, it couldeleamaterial adverse effect on our reported ansoofndssets and liabilities
at the date of the financial statements and therteg amounts of revenues and expenses duringploeting periods.

For a summary of our significant accounting pobcéad estimates, see ItemVlanagement’s Discussion and Analysis
of Financial Condition and Results of Operatipre§ Part Il of our Annual Report on Form 10-K ftre year ended
December 28, 2008.

Accruals for Restructuring and Impairment Charges

In the first half of 2009 and 2008, we recordedreeguring and impairment charges of approximagdyl million and
$11.6 million, respectively. Such charges relateun2006, 2007, 2008 and 2009 Restructuring Paes.further discussion
of these plans in Note 6 of tiNotes to Consolidated Financial Statemamser Part I, Iltem Financial Information.
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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
matters which were uncertain at the time, including timing and amount of sublease income that béllrecovered on
vacated property and the net realizable value efl égjuipment that is no longer needed in our comgnoperations. While
we used our best current estimates based on fadtsiwumstances available at the time to quantifgse charges, different
estimates could reasonably be used in the relgeitds to arrive at different accruals and/ordbtial amounts incurred or
recovered may be substantially different from theuanptions utilized, either of which could have atenial impact on the
presentation of our financial condition or reswdfsoperations 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 Statemamiger Part I, Item Financial Information.

Subsequent Events

We have evaluated subsequent events through JuR089.
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Results of Operations

The following table summarizes Powerwave's resofteperations as a percentage of net sales fothtilee and six
months ended June 28, 2009 and June 29, 2008:

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2009 2008 2009 2008
Net sales 100.0% 100.0% 100.0% 100.0%
Cost of sales:
Cost of goods 73.2 75.3 75.1 75.9
Intangible asset amortization 0.4 2.6 0.4 2.6
Restructuring and impairment charges 0.0 2.1 0.5 2.2
Total cost of sales 73.6 80.0 76.0 80.7
Gross profit 26.4 20.0 24.0 19.3
Operating expenses:
Sales and marketing 6.5 5.4 6.5 5.5
Research and development 10.7 8.4 10.4 8.6
General and administrative 9.4 6.5 8.7 6.6
Intangible asset amortization 0.2 1.1 0.2 1.1
Restructuring and impairment charges 0.1 0.4 0.6 0.2
Total operating expenses 26.9 21.8 26.4 22.0
Operating loss (0.5) (1.8) (2.4) (2.7)
Other income (expense), net 4.6 (2.0) 4.1 (2.1)
Income (loss) before income taxes 4.1 (3.8) 1.7 (4.8)
Income tax provision (benefit) (0.6) 0.4 0.2 0.4
Net income (loss) 4.7% (4.2)% 1.5% (5.2)%

Three Months ended June 28, 2009 and June 29, 2008

Net Sales

Our sales are derived from the sale of wirelessnoonications network products and coverage solutiomduding
antennas, boosters, combiners, filters, radio fraqy power amplifiers, remote radio head transesjvepeaters, tower-
mounted amplifiers and advanced coverage solufmmgse in cellular, PCS, 3G and 4G wireless compations 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 June 28, 2009 June 29, 2008
Wireless network operators and other........cccceee oo, $ 41,817 31% $ 107,680 44%
Original equipment manufacturers 94,293 69% 137,962 56%

10 ] 7= LTSRS $ 136,110 100% $ 245,642 100%

Sales decreased by 45% to $136.1 million for tlveseé quarter of 2009, from $245.6 million, for thecond quarter
of 2008. This decrease was due to several fadturisiding decreased demand from both our direetatpr customers and
our original equipment manufacturer customers, tvtdecreased by approximately 61% and 32%, respdgtifor the
second quarter of 2009 from the second quarte0082The decreases were primarily due to signiflgareduced demand
related to the global macro-economic crisis and@aged global credit crisis and economic recesiahbegan in the fall of
2008. This economic instability and the tight ctedarkets have impacted our customers’ demand rfadyets throughout
the first half 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 CommunicationsProduct Group June 28, 2009 June 29, 2008
ANLENNA SYSIEIMS ...uuiiiiie e e e eeeee ettt cmmmmmm e e et mrn e s e e e e e aeeeens $ 31,753 23% $ 68,558 28%
Base Station SYStEMS..........cooiiiiiieeeeeee e s e e 96,374 71% 148,802 61%
COVEIaAgE SYSIEMIS ..ceeiiiiiiiieie i e e e et e e et e e e eeeer e e e et e e e e s 7,983 6% 28,282 11%

TOAL .. $ 136,110 100% $ 245,642 100%

Antenna systems consist of base station antenndstcaver-mounted amplifiers. Base station systemssist 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 cqmsisdrily of repeaters
and advanced coverage solutions. The decreaskthres product groups listed in the table abowduis to the significantly
reduced demand related to the global economicsaiisil recession impacting both our original equigtmeanufacturer and
direct operator customers during the second quaft2d09 as compared with the second quarter 08200

We track the geographic location of our sales bagesh the location of our customers to which we gshir products.
However, since many of our original equipment manturer customers purchase products from us atatdatations and
then re-ship the product with other base statiampement to locations throughout the world, we anahle to identify the

final installation location of many of our products
The following table presents an analysis of our sees based upon the geographic area to whiclodugr was
shipped:

Three Months Ended
(in thousands)

Geographic Area June 28, 2009 June 29, 2008
AMEBIICAS ..oevvitiiiiieieie e e e e ee ettt s e e e e e e e e e e e e eeeeebeb bbb aeaeeeeeeesannnnnnns $ 41,881 31% $ 83,084 34%
ASIA PACITIC ....cooiiiiieieccce e 48,752 36% 72,841 30%
LU0 oL 34,374 25% 80,610 33%
Other INterNational ...............oovviiiiiii e ee e 11,103 8% 9,107 3%

TOtal NEL SAIES......cieeeeeeecee et $ 136,110 100% $ 245,642 100%

Revenues decreased in all regions in the secondegud 2009 as compared with the second quart@068 with the
exception of the “other international” category.eTincrease in revenues in the “other internatiorategory largely
represents increased revenues in the Middle EggirreThe decrease in the other regions was lard@yto contraction in
both the operator direct channel as well as thgiral equipment manufacturer sales channel, regufiom the global
macro-economic crisis and recession. Since wirefessork infrastructure spending is dependent atividual network
coverage and capacity demands, we do not belieteotlr revenue fluctuations for any geographicaegire necessarily
indicative of a trend for our future revenues bygmphic area. In addition, as noted above, grawtbhne geographic
location may not reflect actual demand growth iattlocation due to the centralized buying processfesur original
equipment manufacturer 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 thawiomparing exchange
rates in effect for the second quarter of 2008htws¢ in effect for the second quarter of 2009,cthenge in the value of
foreign currencies as compared with the U.S. Ddlkd a negative impact on our revenues for thergeqaarter of 2009 of
less than two percent. This impact did not haveaterial impact on our net sales. We are unablerédict the future
impact of such currency fluctuations on our futrgsults.

For the second quarter of 2009, total sales to &l&@emens accounted for approximately 39% of sabekssales to
Alcatel-Lucent accounted for approximately 15% ales for the quarter. For the second quarter 082tbtal sales to Nokia
Siemens accounted for approximately 28% of saldesgo Alcatel-Lucent accounted for approximafedyo of sales for the
quarter and sales to AT&T accounted for approxilgat®@% of sales for the quarter. Notwithstanding aoquisitions, our
business remains largely dependent upon a limitedber of customers within the wireless communicetimarket and we
cannot guarantee that we will continue to be sigfaki attracting new customers or retaining ar@asing business with

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

Cost of Sales and Gross Profit

Our cost of sales includes both fixed and varialolst components and consists primarily of materedsembly and
test labor, overhead, which includes equipment #mdlity depreciation, transportation costs, watyarcosts and
amortization of product-related intangibles. Comgras 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 costle$ 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 vargaexpensed to cost of sales.

The following table presents an analysis of ousgnorofit;

Three Months Ended
(in thousands)

June 28, 2009 June 29, 2008

NEE SAIES ..ot $ 136,110 100.0%$ 245,642 100.0%
Cost of sales:

Cost of goods 99,587 73.2% 185,090 75.3%

Intangible amortization................ooo v eceeee e 623 0.4% 6,255 2.6%

Restructuring and impairment charges 2 0.0% 5,163 2.1%

Total coSt Of SAIES....ccvvvviiiieee e, 100,212 73.6% 196,508 80.0%

GrOSS PrOfit ..o $ 35,898 26.4%%$ 49,134 20.0%

Our actual total gross profit decreased duringsiaeond quarter of 2009, compared with the secoadteuof 2008,
primarily as a result of our decreased revenuesa Agrcentage of revenue, our gross profit manmgineased during the
second quarter of 2009 compared with the secondejuaf 2008 due primarily to reduced overhead ogthin cost of
goods sold due to our restructuring activities dherlast year, and lower amortization and restiniregy costs. The decrease
in the intangible amortization costs is due toitltangible asset impairment recorded in the foquhrter of 2008 (see Note
6 in the Notes to Consolidated Financial Statementsluded under Part Il, Item 8, arfinancial Statements and
Supplementary Dataf our Annual Report on Form 10-K for the fiscaay ended December 28, 2008). We incurred
minimal restructuring and impairment charges dutimg second quarter of fiscal 2009. For the secpradter of 2008, we
incurred restructuring and impairment charges itege$5.2 million.

The wireless communications infrastructure equipniegustry is extremely competitive and is chareezea by rapid
technological change, new product development aodyzt obsolescence, evolving industry standardssagnificant 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 salegprimd these lower sales prices have impactediénage 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.
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We continue to strive for manufacturing and engimggecost reductions to offset pricing pressure®onproducts, as
evidenced by our prior decisions to close or tranefir Salisbury, Maryland, Finland, Hungary, Shaignd Wuxi, China
manufacturing operations as part of our restruactuplans to reduce our manufacturing costs. Howevercannot guarantee
that these cost reductions, and our outsourcingroduct redesign efforts will keep pace with prideclines and cost
increases. If we are unable to further reduce oatscthrough our manufacturing, outsourcing andfmineering efforts, our
gross margins and profitability will be adverseffeated. See “Our average sales prices have declifieand “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)

Operating Expenses June 28, 2009 June 29, 2008
Sales and Marketing.........cocuiiiiiiii i iceece e $ 8,854 6.5% $ 13,217 5.4%
Research and development 14,592 10.7% 20,789 8.4%
General and administrative................. 12,752 9.4% 15,973 6.5%
Intangible amortization.............c.ueeiiiiimeme e 207 0.2% 2,660 1.1%
Restructuring and impairment CRarges .......cceeeeeeeiiiiiiieee e 151 0.1% 966 0.4%

Total operating EXPENSES........cccccuvrriiieiirerere e e e e e e e e s eee e $ 36,556 26.9% $ 53,605 21.8%

Sales and marketing expenses consist primarilyatefsssalaries and commissions, travel expensesgytaing and
marketing expenses, selling expenses, charges ustormer demonstration units and trade show exper&aes and
marketing expenses decreased by $4.4 million, 6,3%uring the second quarter of 2009 as comparéhd the second
quarter of 2008. The decrease was due primarilyoteer personnel costs resulting from reduced salmmmissions
associated with lower revenues and from restruogudctions taken in the last year, decreased trawdl trade show
expenses and lower bad debt expense. In addigxpenses for the second quarter of 2008 includenaployee bonus
accrual of $0.1 million. No bonus has been accdwgithg 2009.

Research and development expenses consist prinsdiriipgoing design and development expenses forwiegless
communications network products, as well as foraaded coverage solutions. We also incur designresqseassociated
with reducing the cost and improving the manufadbility of our existing products. Research and ttgument expenses can
fluctuate dramatically from period to period depi@gdon numerous factors including new product idtretion schedules,
prototype developments and hiring patterns. Rebeand development expenses decreased by $6.2mitlia30%, during
the second quarter of 2009 as compared with thensequarter of 2008 due primarily to restructuramgions taken in the
last year and lower professional fees for outsalresearch and development costs. In additioreresgs for the second
quarter of 2008 include an employee bonus accrié#0o7 million. No bonus has been accrued durif®R Also
contributing to the decrease in research and dpuedot expenses were lower material expenses usegs@arch and
development activities.

General and administrative expenses consist prynafi salaries and other expenses for manageméardnde,
information systems, legal fees, facilities and humesources. General and administrative experesgeabked $3.2 million,
or 20%, during the second quarter of 2009 as coadpaith the second quarter of 2008. This decreasedue primarily to
reduced payroll resulting from personnel reductionsr the last year from our restructuring actaéstand lower professional
fees. In addition, expenses for the second quaft2®08 include an employee bonus accrual of $tilifon. No bonus has
been accrued during 2009.

Amortization of customer-related intangibles froor acquisitions, amounted to $0.2 million for tleeend quarter of
2009, compared with $2.7 million for the secondrtgraof 2008. The decreased amortization expensthéosecond quarter
of 2009 was a result of the intangible asset inmeairt recorded in the fourth quarter of 2008, whieti to lower
amortization in 2009.

Restructuring charges of $0.2 million were recoratethe second quarter of 2009, primarily relaedéverance costs
in the United States and Canada and facility cpsiosts, compared with charges of $1.0 millionhe second quarter of
2008.
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Other Income (Expense), net

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

Three Months Ended
(in thousands)

June 28, 2009 June 29, 2008
INEEIESE INCOME ..iiiiieiie ettt et eeeee e sreenn e e snaeeeae e, $ 71 0.0% $ 58 0.0%
INTErESt EXPENSE ...ttt bbb (3,007) (2.2)% (2,430) (1.00%
Foreign currency gain (I0SS), NEL............ommmmmeeeeeomereesnnernninnneenenens 242 0.2% (2,561) (1.1)%
Gain on repurchase of convertible debt 8,670 6.4% — —
Other INCOME, NEL.......eiiiiiiiiiiie e 312 0.2% 186 0.1%
Other income (EXPENSE), NBL........cvvvveeeieeeeeeeieeeeseiiieeee e $ 6,288 46% $ (4,747) (2.0)%

Interest income stayed relatively flat during tleeand quarter of 2009 compared with the secondteuaf 2008.
Interest expense increased by $0.6 million durdgsecond quarter of 2009 primarily due to the érigban fees and interest
rates related to our new Credit Agreement which @rgsred into in April of 2009. The increase inestihcome (expense),
net is primarily due to the gain of approximatel§.® million that we recognized on the purchase 20.8 million in
aggregate par value of our outstanding 1.875% atible subordinated notes due 2024 that were psethat a discount
during the second quarter of 2009. Additionally, ieeognized a net foreign currency translation @di$i0.2 million in the
second quarter of 2009, primarily due to the stileiod the U.S. Dollar versus several other curresicas compared with the
second quarter of 2008 when we recognized a formigrency translation loss of $2.6 million.

Income Tax Provision (Benefit)

Our effective tax rate for the second quarter dd®Was a benefit of approximately 12.8% of our faweincome of
$5.6 million. We have recorded a valuation alloweaagainst a portion of our deferred tax assetdaltlee uncertainty of the
timing and ultimate realization of those assetssiésh, for the foreseeable future, the tax prowisiotax benefit related to
future U.S. earnings or losses will be offset saiisally by a reduction in the valuation allowanEer the second quarter of
2009, we recorded an income tax benefit for lodsm®n jurisdictions where the tax benefits will bealized or offset by
permanent differences. The benefit recorded wisebby tax expense from operations in foreignsgligtions, primarily
China, and additional tax expense associated witteniain tax positions. We expect our tax ratedntinue to fluctuate
based on the percentage of income earned in edstiiion.

Net Income (Loss)
The following table presents a reconciliation oérgting loss to net income (loss):

Three Months Ended
(in thousands)

June 28, June 29,
2009 2008
Operating iNCOME (I0SS) ....ceeiituiiiiie e iieeee ettt e et e e e s e e s snbb e e e s s mnaeeeeeas $ (659 $ (4,471)
Other iNCOME (EXPENSE), NEL .....uviiiiiiiiiieeeeeeeiir e e e e e e e e e e e e e e s s e s s s saarr e eerreeeeaeees 6,288 (4,747)
Income (10SS) before INCOME AXES.......ii e s e 5,630 (9,218)
Income tax Provision (DENEFIL) ......cceeeeitememmr e e e e e e e e e e e e e (718 1,006
NEE INCOME (I0SS) ..uvviiiiiiie i ettt mree e st e e st e e et e e e st e e e eta e e ebe e e snree e e snneeas $ 6,348 $ (10,224)

Our net income for the second quarter of 2009 vé&a8 illion, compared with our net loss of $10.dlion for the
second quarter of 2008. The increase in our nemmecduring the second quarter of 2009 compared tvémet loss in the
second quarter of 2008 is the result of the gaimdelnt repurchases, lower current year intangibéetaamortization costs
resulting from prior year asset impairments andedowperating costs resulting from our worldwide temsgting and
restructuring activities.
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Six Months ended June 28, 2009 and June 29, 2008
Net Sales

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

Six Months Ended
(in thousands)

Customer Group June 28, 2009 June 29, 2008
Wireless network operators and other........ccccceecciceriiieeiceeeeeeen, $ 96,382 34% $ 180,780 38%
Original equipment ManUfaCIUIerS ...« e evvimrirerreeeeeereeeeeeeens 189,473 66% 291,163 62%

TOLAL. . $ 285,855 100% $ 471,943 100%

Sales decreased by 39% to $285.9 million for tret Ralf of 2009, from $471.9 million, for the firsalf of 2008. This
decrease was due to lower demand from both ourctdoperator customers and our original equipmenhufscturer
customers, which decreased by approximately 47%3&8d, respectively, for the first half of 2009 frahme first half of
2008. The decreases were primarily due to sigmflgareduced demand related to the global macraw@eic crisis and
associated global credit crisis and economic rémegkat began in the fall of 2008. This economistability and the tight
credit markets have impacted our customers’ derfangroducts throughout the first half of 2009.

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

Six Months Ended
(in thousands)

Wireless CommunicationsProduct Group June 28, 2009 June 29, 2008
ANLENNA SYSIEMS.....uiiiiiiiiieiiiee e et cmmemm e e st e e e s mmnre e e sbaeeeeareee s, $ 67,509 24% $ 120,437 25%
Base station SYSIEMS ........coooiiiiiiiii e reemie e 198,793 69% 301,300 64%
CoVverage SYSEMS ......ccooiiiiiii i rer e e e e 19,553 7% 50,206 11%

TOMAL et $ 285,855 100% $ 471,943 100%

The decrease in all three product groups listatiértable able is due to the significantly redudethand related to the
global economic crisis impacting both our origiglipment manufacturer and direct operator custechering the first half
of 2009 as compared with the first half of 2008.

The following table presents an analysis of oursaéds based upon the geographic area to whichdaugrwas
shipped:

Six Months Ended
(in thousands)

Geographic Area June 28, 2009 June 29, 2008
AAMNEIICAS ..o e e e e+ e ettt e e e e e e e e e eere e e e e e e e $ 77,482 27% $ 169,165 36%
ASIA PACITIC ..uvvviiiiei it ———— 107,272 38% 135,596 29%
LU0 = PSR 77,861 27% 151,123 32%
Other iNterNational .............oooiiiiiiiiit e e e e e e eree e e e e e e e e e e 23,240 8% 16,059 3%

TOtAl NET SAIES ...coeieeeeeeeeeee et eee e e e aaes $ 285,855 100% $ 471,943 100%

Revenues decreased in all regions in the firstdfa®009 as compared with the first half of 2008wthe exception of
the “other international” category. The increaseawenues in the “other international” categorgédy represents increased
revenues in the Middle East region. The decreasbdrother regions was largely due to contractiofath the operator
direct channel as well as the original equipmentuffcturer sales channel, resulting from the glohatro-economic crisis.
Since wireless network infrastructure spendingdpahdent on individual network coverage and capalgmands, we do
not believe that our revenue fluctuations for ampgraphic region are necessarily indicative ofemdrfor our future
revenues by geographic area. In addition, as naitede, growth in one geographic location may nfi¢ceactual demand
growth in that location due to the centralized bigyprocesses of our original equipment manufacttustomers.
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A large portion of our revenues are generated irecgies other than the U.S. dollar. During the {eear, the value of
the U.S. dollar has fluctuated significantly agaim®st other currencies. We have calculated thernwcomparing exchange
rates in effect for the first half of 2008 to thoseeffect for the first half of 2009, the changethe value of foreign
currencies as compared with the U.S. Dollar hadgative impact on our revenues for the first h&a2@09 of approximately
1%. This impact did not have a material impacbannet sales.

For the first half of 2009, total sales to Noki@®ens accounted for approximately 37% of salessales to Alcatel-
Lucent accounted for approximately 12% of salesr tRe first half of 2008, total sales to Nokia r8&ns accounted for
approximately 28% of sales, and sales to Alcataleln accounted for approximately 18% of salesHergeriod.

Cost of Sales and Gross Profit

The following table presents an analysis of ousgnorofit;

Six Months Ended
(in thousands)

June 28, 2009 June 29, 2008

NEE SAIES ..t ——— $ 285,855 100.0%$ 471,943 100.0%
Cost of sales:

COSt Of SAIES...covieeeeee e 214,548 75.1% 357,853 75.9%

Intangible amortization............coeeeee i 1,247 0.4% 12,364 2.6%

Restructuring and impairment charges .......occcccceecvvcennneee, 1,410 0.5% 10,535 2.2%

Total cost 0f SAIES.....ccovvveiieeiieiee e 217,205 76.0% 380,752 80.7%

GrOSS Profit coociiiiiieeee e $ 68,650 24.0%% 91,191 19.3%

Our total gross profit decreased during the fiedf bf fiscal 2009 compared with the first halffifcal 2008, primarily
as a result of our decreased revenues. As a pageenof revenue, our gross profit margin increatsihg the first half of
2009 compared with the first half of 2008 due pritgato lower amortization and restructuring cosfhe decrease in the
intangible amortization costs is due to the inthlggasset impairment recorded in the fourth quarté2008 (see Note 6 in
the Notes to Consolidated Financial Statementduded under Part Il, Item 8, akihancial Statements and Supplementary
Data of our Annual Report on Form 10-K for the fiscalay ended December 28, 2008). We incurred appeigign$l.4
million of restructuring and impairment chargesidgrthe first half of fiscal 2009 related to sevara charges in the United
States, Finland and the UK. For the first hal26D8, we incurred $10.5 million of restructuringdampairment charges
related to restructuring plans implemented prirgaiith conjunction with our China and Salisbury maratfiring
consolidations. Our cost of goods sold for thet firlf of 2009 was slightly lower as a percentafjgegenue compared with
the prior year period. This decrease in the peaggnbf cost of goods sold is due primarily to oostaeduction activities
over the last year and the mix of products sold.

Operating Expenses

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

Six Months Ended
(in thousands)

Operating Expenses June 28, 2009 June 29, 2008
Sales and Marketing..........uueeeeeerieeeee e e eeeeeeens $ 18,595 6.5% $ 25,763 5.5%
Research and development ............coovvvveeeeemce e eeeccciininns 29,740 10.4% 40,460 8.6%
General and administrative 24,851 8.7% 31,070 6.6%
Intangible amortization...............eeeeviiieeemceeeee e 534 0.2% 5,257 1.1%
Restructuring and impairment charges ........cccceevvvvvvvmennen, 1,649 0.6% 1,080 0.2%
Total operating EXPENSES.......uuuueeriieiieeeeesmeeeeeeeeeaaans, $ 75,369 26.4% $ 103,630 22.0%

Sales and marketing expenses decreased by $7i@wikr 28%, during the first half of 2009 as comguhwith the
first half of 2008. The decrease resulted primdriiyn lower personnel costs resulting primarilyrfroestructuring activities
taken in the last year, as well as decreased tranveltrade show expenses and lower sales comnssdiom to lower
revenues. These decreases were partially offsahligcrease in bad debt expense, compared witlirshéalf of 2008.
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Research and development expenses decreased By r#illion, or 26%, during the first half of 2009 aempared
with the first half of 2008, primarily due to perswel costs due to restructuring actions taken enlést year and lower
professional fees for outsourced research and olewednt costs. Also contributing to the decreaseevi@ver materials
costs used in research and development activities.

General and administrative expenses decreased®ich, or 20%, during the first half of 2009 agrapared with the
first half of 2008. This decrease was due to redyzayroll resulting from personnel reductions otrer last year from our
restructuring activities and lower professionakfee

Amortization of customer-related intangibles froor acquisitions, amounted to $0.5 million for timstfhalf of 2009,
compared with $5.3 million for the first half of @8. The decrease was due to the intangible asgairiment recorded in the
fourth quarter of 2008, which led to lower amortiaa expense in 2009.

Restructuring charges of $1.6 million were recordedhe first half of 2009, primarily for severancests in the
United States, Finland and Sweden, compared wihges of $1.1 million for the first half of 2008.

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

Six Months Ended
(in thousands)

June 28, 2009 June 29, 2008
INErESt INCOIME ...oiiiiiieiciie ettt e et $ 469 0.1% $ 239 0.1%
INTEIEST EXPENSE ...eeiiiieiiiiiiieee ettt emm ettt ere e s e e e (5,737) (2.0)% (5,389) (1.2)%
Foreign currency gain (I0SS), NEt ...........ommeeesiimeeeeesiiiiieeeee e, 3,063 1.1% (5,810) (1.2)%
Gain on repurchase of convertible debt 12,693 4.5% — —
Other INCOME, NEL......uuiiiiiiiiiiiii e 1,231 0.4% 903 0.2%
Other income (EXPENSE), NEL........uvvvvieiieeeeeeeieee e, $ 11,719 4.1% $ (10,057) (2.1)%

Interest income increased slightly during the firatf of 2009 compared with the first half of 2008terest expense
increased by $0.3 million due to higher capitalifegh fees and interest rates related to our neediCAgreement entered in
April 2009. The increase in interest expense watighg offset by lower interest expense associatéth the retirement of
approximately $69 million of our long-term debtthre last three quarters when compared with the dikssmonths of 2008.
The increase in other income (expense), net isgrifyndue to the $12.7 million gain we recognizedtbe purchase of $25.4
million in aggregate par value of our outstanding75% subordinated convertible notes due 2024. fdtes were
purchased at a discount in both the first and skcprarters of 2009. Additionally, we recognizeded foreign currency
translation gain of $3.1 million in the first hadf 2009, primarily due to the strength of the UD®llar versus several other
currencies. For the first half of 2008, we recagudi a foreign currency translation loss of $5.8iom| primarily due to the
weakness of the U.S. Dollar in comparison to theoE8wedish Krona and Chinese RMB.

Income Tax Provision

Our effective tax rate for the first half of 200%svan expense of approximately 15.0% of our prefiaeme of
$5.0 million. Our effective tax rate was reducegdapproximately $1.1 million from a reduction inrdiability for income
taxes associated with uncertain tax positions @&Esalt of the expiration of the statutory auditipérof the tax jurisdiction.
We have recorded a valuation allowance against riopoof our deferred tax assets pursuant to SF@S due to the
uncertainty of the timing and ultimate realizatiofithose assets. As such, for the foreseeablegfutine tax provision or tax
benefit related to future U.S. earnings or lossiishe offset substantially by a reduction in theuation allowance. For the
first half of 2009, we recorded an income tax birfef losses from tax jurisdictions where the taenefits will be realized
or offset by permanent differences. The tax béneftorded was offset by tax expense from operstionforeign
jurisdictions, primarily China, and tax expenseoagsed with uncertain tax positions. We expeat @ftective tax rate to
continue to fluctuate based on the percentagecoiie earned in each tax jurisdiction.
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Net Income (Loss)

The following table presents a reconciliation oérgting loss to net income (loss):

Six Months Ended
(in thousands)

June 28, June 29,
2009 2008
(@] o114 [0 N [0 11T PROUPRPRPPP $ (6,719 $ (12,439
Other iNCOME (EXPENSE), NEL .. ..uuiiiiiiiiiieeeeeeeicre e e e e e et e e e e e e e s s e s s e saarr e nrrreeeaaeees 11,719 (10,057)
Income (10SS) DEfOre INCOME TAXES.......ii e e 5,000 (22,496)
Income tax provision 752 1,975
NEL INCOME (IOSS) .veevveeiiiieiiiiesiiee sttt sreemm e st e e beessteeste e sre e e staeesseeesreesnteestaesseeeseeenneennns $ 4,248 $ (24,471)

Our net income for the first half of 2009 was $MmBlion compared with a loss of $24.5 million fdre first half of
2008. The increase in our net income during trs fialf of 2009 as compared with the first hal6D8 is the result of the
gains on our debt repurchases during the periegeriintangible amortization costs and reduced dpgy@xpenses resulting
from our restructuring activities over the lastiyea

Liquidity and Capital Resources

We have historically financed our operations thfoagcombination of cash on hand, cash provided foperations,
equipment lease financings, available borrowingsenmur bank line of credit, private debt placersearid both private and
public equity offerings. Our principal sources mfuiidity consist of existing cash balances, funggeeted to be generated
from future operations and borrowings under ourd@ragreement. As of June 28, 2009, we had workiapital of $168.4
million, including $39.8 million in unrestricted sla and cash equivalents as compared with workipgadaf $208.1 million
at June 29, 2008, which included $81.1 million mrastricted cash and cash equivalents. We currentfst our excess cash
in short-term, investment-grade, money-market imaints with maturities of three months or less. tyxécally hold such
investments until maturity and then reinvest thecpeds in similar money market instruments. Weelelithat all of our
cash investments would be readily available tohasikl the need arise.

Cash Flows

The following table summarizes our cash flows fer $ix months ended June 28, 2009 and June 29; 2008

Six Months Ended
(in thousands)

June 28, June 29,
2009 2008
Net cash provided by (used in):

OPErating aCtVItIES ........c..eeeiiuiee ittt immeer e ettt s e e eeae e earen $ 6,124 $ 18,221
INVESHING ACHVITIES ...eiiiiiiiiiiiie e (54) 2,860
FINANCING @CHIVILIES ...evieiiiee it (13,621) 12
Effect of foreign currency translation on cash aagh equivalents.................. 487 1,844

Net increase (decrease) in cash and cash equisalent..............cc.ccceeee. $ (7,064) $ 22,937

Net cash provided by operations during the firdt 682009 was $6.1 million as compared with $1®ion during
the first half of 2008. The reduction in cash flék@em operations from the prior year period is duamgrily to lower
revenues during the first half of 2009, which résdilin lower actual gross profit, offset by lowgreoating expenses.

Net cash used in investing activities during thmstfhalf of 2009 was $0.1 million as compared wigt cash provided
by investing activities of $2.9 million during tHiest half of 2008. The net cash used in investatjvities during the first
half of 2009 represents a reduction in our regtdatash of $0.9 million and proceeds from a settgrof litigation of $2.0
million, offset by capital expenditures of $3.2 limih. Total capital expenditures during the firstifhof 2009 and the first
half of 2008 were approximately $3.2 million andZillion, respectively. The majority of the cagispending during both
periods related to computer hardware and test emgnp utilized in our manufacturing and research @exklopment areas.
We expect our capital spending requirements forrémeainder of this year to range between $5 milko $7 million,
consisting of test and production equipment, a$ agtomputer hardware and software.
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Net cash used in financing activities of $13.6 imillduring the first half of 2009 relates primaritythe repurchase of
$25.4 million in aggregate par value of our 1.87&6favertible subordinated notes due 2024, as webla3 million in debt
issuance costs related to our new Credit Agreem&tdt cash provided by financing activities for thest half of 2008
included proceeds related to the employee stockhase plan of $0.5 million offset by the purchat&@5 million of our
Common Stock in settlement of tax liabilities rethto the vesting of restricted stock awards.

We currently believe that our existing cash balapnéends expected to be generated from operatindsarrowings
under our Credit Agreement will provide us withfaiént funds to finance our current operationsdbteast the next twelve
months. Our principal sources of liquidity considt our existing cash balances, funds expected t@drerated 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 antkigge profits is subject to numerous risks andetamties, 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 $280.9 million of long-term cortitlde subordinate notes outstanding at June 289 2€onsisting of
$130.9 million of 1.875% convertible subordinatedes due 2024 (“2024 Notes”) and $150.0 milliorB&75% convertible
subordinated notes due 2027 (“2027 Notes”). Holdéthe 2024 Notes may require us to repurchaser alportion of their
notes for cash on November 15, 2011, 2014 and 20190% of the principal amount of the notes, plosrued and unpaid
interest. Holders of the 2027 Notes may requiréougpurchase all or a portion of their notes fastcon October 1, 2014,
2017 and 2022 at 100% of the principal amount efrtbtes, plus accrued and unpaid interest. No assaircan be given that
we will be able to generate positive operating démlus in the future or maintain and/or grow ouistixg cash balances. If
we do not generate sufficient cash from operationgnprove our ability to generate cash, we matyhawve sufficient funds
available to pay our maturing debt. If we have ratired the debt prior to maturity, and if we da have adequate cash
available at that time, we would be required tonaefce the notes and no assurance can be givenvéhatill be able to
refinance the notes on terms acceptable to us @il aiven current conditions in the credit markefsour financial
performance is poor or if credit markets remairhtiigve will likely encounter a more difficult eneinment in terms of
raising additional financing. If we are not ablertpay or refinance the notes or if we experiengegcdonged period of
reduced customer demand for our products, ourtgbdimaintain operations may be impacted.

Financing Activities

We entered into a Credit Agreement on April 3, 2088 Note 5 of thbdlotes to Consolidated Financial Statements
under Part |, Item IFinancial Information. Pursuant to the Credit Agreement,lémlers thereunder have made available to
us a senior secured credit facility in the formaofevolving line of credit up to a maximum of $50rdlion. Availability
under the Credit Agreement is based on the calounlaf our borrowing base as defined in the Crédjiteement. The Credit
Agreement is secured by a first priority secunitierest on a majority of our assets, including aithlimitation, all accounts,
equipment, inventory, chattel paper, records, mitalas, deposit accounts, cash and cash equivadetgroceeds of the
foregoing. The Credit Agreement expires on AugistA011. The Credit Agreement contains customatiynedtive and
negative covenants for credit facilities of thigpay including limitations on us with respect to ebtedness, liens,
investments, distributions, mergers and acquisstand dispositions of assets. The Credit Agreemlsntincludes financial
covenants including minimum EBITDA and maximum ¢abéxpenditures that are applicable only if thaikbility of our
line of credit falls below $20.0 million. We arareently in compliance with these covenants asunfeJ28, 2009. If the
current economic recession continues and our regedacrease, there is no assurance that we wableeto comply with
the covenants in the Credit Agreement. Sé& ‘will need additional capital in the future andach financing may not be
available on favorable terms”.under Part Il, Item 1ARisk Factors

Also on April 3, 2009, in connection with enteringo the Credit Agreement referenced above, we iteted our
Amended Receivables Purchase Agreement. As ofateea termination, we did not have any borrowingsstanding under
the Amended Receivables Purchase Agreement. Iti@udive did not incur any early termination peigatin connection
with the termination of the Amended ReceivablescRase Agreement.
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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 adaditifunds through the sale of public or private iggand/or debt
financings, as well as from other sources. Ouritghiib secure additional financing or sources afdung is dependent upon
our financial performance, credit rating and thekagaprice for our Common Stock, which are all dthg impacted by our
ability to grow revenues and generate profits. didion, our ability to obtain financing is diregtdependent upon the
availability of financial markets to provide souscef financing on reasonable terms and conditiddaring the last half of
fiscal 2008 and the first half of fiscal 2009, ttapital and credit markets have experienced extreiaility and disruption.
In several cases, the markets have exerted downpvassure on stock prices and credit capacity éotam issuers. Given
current market conditions, we can make no guaratitaewe will be able to obtain additional finargior secure new
financing arrangements in the future. If our opetaperformance was to deteriorate and our cashnbak were to be
significantly reduced, we would likely encountemere difficult environment in terms of raising atioinal funding to
support our business and we may be required thdureduce operating expenses or scale back opesati

Off-Balance Sheet Arrangements

Our off-balance sheet arrangements consist priynafilconventional operating leases, purchase coments and
other commitments arising in the normal course waditess, as further discussed in our Form 10-Ktlier year ended
December 28, 2008, in Part Il, Item 7 under thedimepContractual Obligations and Commercial Commitmeis of June
28, 2009, we did not have any other relationshifit wnconsolidated entities or financial partnensch as entities often
referred to as structured finance or special pwmrgities, which would have been establishedHermpurpose of facilitating
off-balance sheet arrangements or other contrdgtoatrow 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 istierd@he program consists of six separate plares:uader which non-
employee directors may be granted options to pgeclshares of stock, and five broad-based plans wvtdeh options may
be granted to all employees, including officers.eGruch plan provides for both option grants andksteased awards
including restricted stock awards. Options graniader these plans expire either five or ten yeans fthe grant date and
generally vest over two to four years.

During the first half of 2009, we granted optionspurchase a total of 4,383,750 shares of CommackSWe did not
grant any shares of restricted stock to employeeisigl this period. After deducting 710,514 shasdptions forfeited, the
result was net options granted of 3,673,236. N&bng granted during the first half of 2009 repraed 2.8% of our total
outstanding shares of Common Stock of 131,975,%8@falune 28, 2009. The following table summarithes net stock
option grants and restricted stock awards to owpleyees, directors and executive officers durirgtthio most recent fiscal
periods:

Six Months Ended Year Ended
June 28, December 28,
2009 2008
Net grants (forfeitures) during the period as af%tal outstanding
COMIMON SNAIES. ...ttt ettt 2.8% 0.2%
Grants to executive officers during the period &6 af total options and
awards granted during the period...........ccccviiiiiieeieeee e, 35.3% 21.6%
Grants to executive officers during the period &6 af total outstanding
COMMON SNAMES......ueiiiiiei it 1.2% 0.3%
Cumulative options held by executive officers & af total options
OUESTANAING .. eeee ettt e et e e eeneee 37.3% 34.7%
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As of June 28, 2009, a total of 2,043,931 optioesenavailable for grant under all of our optionnglavith a total of
16,200 shares of Common Stock held in escrow tercall remaining exercises under our 1995 Stockdd®lan. See Note
13 in the Notes to Consolidated Financial Statemeitgluded under Part Il, Item 8Financial Statements and
Supplementary Dataf our Annual Report on Form 10-K for the fiscaday ended December 28, 2008 for further
information regarding our 1995 Stock Option PlaheTollowing table summarizes activity for outstampoptions under all
of our stock option plans during the first halfa8f09:

Weighted Weighted
Average Number of Average
Number of Exercise Options Exercise
Shares Price Per Share Price Exercisable Price
Balance at December 28, 2008....................... 6,840,921 $0.49-$67.08 $ 8.34 3,724,870 $ 10.62
Granted .......ccceeeeeeieeeeiee e 4,383,750 $0.42-$ 146 $ 0.49
EXercised .........cccovvviiiiii i, — — —
Cancelled........ccocoeeeeeiiiiiiiiie e, (710,514) $0.48-$61.67 $ 10.47
Balance at June 28, 2009...............ccevceeemeenen. 10,514,157  $0.42-$67.08 $ 4.93 3,684,177 $ 971

The following table summarizes outstanding stockoms that are “in-the-money” and “out-of the-moheyg of June
28, 2009. For purposes of this table, in-the-mastegk options are those options with an exercig@gess than $1.67 per
share, the closing price of our Common Stock ore Ry 2009, the last trading day of the fiscal tpralOut-of-the-money
stock options are stock options with an exerciseeggreater than or equal to the $1.67 per shasng price.

Exercisable Unexercisable
Wtd. Avg. Wtd. Avg.
Exercise Exercise Total
Shares Price Shares Price Shares
IN-the-MONEY.......oviiiiiiiiiiee et e — $ — 4,413,250 $ 0.49 4,413,250
Out-of-the-MONEY .......ccvvvvveeeiiiiiiiieeeee e, 3,684,177 9.71 2,416,730 5.72 6,100,907
Total Options Qutstanding..............cc.eeee... 3,684,177 $ 9.71 6,829,980 $ 2.34 10,514,157

The following table sets forth certain informatioancerning the exercise of options by each of aecative officers
during the first half of 2009, including the agga#g value of gains on the date of exercise helglugy executive officers, as
well as the number of shares covered by both esalt# and unexercisable stock options as of Jun2@®®. Also reported
are the values for the in-the-money options whiepresent the positive spread between the exercisespof any such
existing stock options and the closing price of Gammon Stock on June 26, 2009, the last tradiggpdéhe fiscal quarter.

Number of
Shares Securities Underlying Value of Unexercised
Acquired Unexercised Options at In-the-Money Options at
qon Value June 28, 2009 June 28, 2008

Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Ronald J. Buschur............cccuvuee.. — $ — 1,037,500 562,500 $ — $ 610,000
Kevin T. Michaels..........c.ccccouvueenn. — $ — 537,500 352,500 $ — $ 305,000
J. Marvin Magee............cccouveeenne.. — $ — 131,666 528,334 $ — $ 488,000
Khurram P. Sheikh....................... — $ — 84,791 471,459 $ — $ 447,563
Basem Anshasi..........cccoceeeveeeeeennn.. — $ — 54,374 160,626 $ — $ 82,250

@ In accordance with the Securities and Exchanger@ission’s rules, values are calculated by subigdiie 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 $1.67, which was the clgwicg of our Common Stock as reported by NASDAQJane 26,
2009, the last trading day of the fiscal quarter.
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Our shareholders have previously approved all stgmion plans under which our Common Stock is resgrfor
issuance. The following table provides summaryriméation as of June 28, 2009, for all of our stopkian 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 1)
and Rights Rights ®
Equity Compensation Plans Approved by Shareholders 10,514,157 $ 4.93 2,043,931
Equity Compensation Plans Not Approved
by Shareholders .............cooo oo e e e — — —
TOAL . 10,514,157 $ 4.93 2,043,931

@ The number of shares of Common Stock remaininglabla for future issuance has also been reducegkftect

302,500 shares of restricted stock issued unde2@é Stock Incentive Plan.
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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 June 28, 2009, the carryinfues of our financial instruments approximatedrtfar 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 anddmnauded, as we similarly concluded in our Fo@rKlfor the fiscal
year ended December 28, 2008, that none of oursexps in these areas are material to fair valass lows or earnings.

Foreign Currency Risk

Our international operations represent a substgdigion of our operating results and asset ba&s maintain various
operations in multiple foreign locations includifi8yazil, 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 suchdoreirisdictions. Such foreign currency revenued expenses expose us to
foreign currency risk and give rise to foreign exefe gains and losses.

We regularly pursue new customers in various irgonal locations where new deployments or upgraoexisting
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 74% of our
net sales during the first half of 2009, 70% of oet sales during fiscal 2008 and 73% of our fi@07 sales. Such
international sources include Europe, Asia and IS@unherica, where there has been historical volgtith several of the
regions’ currencies. Changes in the value of th Dollar versus the local currency in which ousdurcts are sold exposes
us to foreign currency risk, since the weakeningaofinternational customer’s local currency andkivan market may
negatively impact such customer’s ability to mele¢it payment obligations to us. Alternatively, if 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 customerguiee that we transact business with them in tlemn local currency
regardless of the location of our operations, whildo exposes us to foreign currency risk. As vilepseducts or services in
foreign currencies, we may be required to conv@tgayments received into U.S. Dollars or utilinelsforeign 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 fayequired or agreed upon to accept as paymemtdur international
customers, we cannot predict the ultimate impaat slach a decision would have on our businesssgmasgins and results
of operations. For the first half of 2009, due ke tincreased value of the U.S. Dollar, we recordddreign exchange
translation gain of $3.1 million. There can be rsswance that we will not incur additional foreigxchange translation
losses in the future if the Dollar begins to weaken

Interest Rate Risk

As of June 28, 2009, we had cash equivalents afoappately $42.4 million in both interest and narerest bearing
accounts, including restricted cash. We also h&D®1Lmillion of our convertible subordinated notkee November 2024 at
a fixed annual interest rate of 1.875% and $150lBGom of convertible subordinated notes due OctoP@27 at a fixed rate
of 3.875%. We are exposed to interest rate rigkanily through our convertible subordinated deld aor cash investment
portfolio. Short-term investment rates decreasgdiftantly during 2008 and 2009 as the U.S. Fddreserve attempted to
soften the impacts of the economic slowdown ancgsmoe mortgage issues. In spite of this, we belitha we are not
subject to material fluctuations in principal givéime short-term maturities and high-grade investnmmlity 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 manageirterest rate risk.
Based on our overall interest rate exposure at 28n2009, we do not believe that a 100 basis m#iahge in interest rates
would have a material effect on our consolidatedriicial position, results of operations or castvélo
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Commodity Price Risk

Our internal manufacturing operations and contra@nufacturers require significant quantities ofnsiators,
semiconductors and various metals for use in thauf@ture of our products. Therefore, we are exghase certain
commodity price risk associated with variationghie market prices for these electronic componesithese prices directly
impact the cost to manufacture products and theepsie pay our contract manufacturers to manufaaiureproducts. We
attempt to manage this risk by entering into suggseements with our contract manufacturers andwssuppliers of these
components in order to mitigate the impact on uarof fluctuations in commaodity prices. These suggyeements are not
long-term supply agreements. If we or our contraahufacturers become subject to a significant agmen the price of one
of these components, we would likely be forceddg puch higher prices and we may be unable to fuads costs onto our
customers. In addition, certain transistors andis@mductors are regularly revised or changed by thanufacturers, which
may result in a requirement for us to redesignaapet that utilizes such components or cease tdyse such products. In
such events, our business, results of operatiodidiaancial condition could be adversely affectddditionally, we require
specialized electronic test equipment, which iSzeiil in both the design and manufacture of oudpots. Such electronic
test equipment is available from limited sourced armay not be available in the time periods requiicdus to meet our
customers’ demand. If required, we may be force@ap higher prices for such equipment and/or we matybe able to
obtain the equipment in the time periods requirelsich would then delay our development or productid new products.
Such delays and any potential additional costsccbale a material adverse effect on our business|ts of operations and
financial condition. Further, the world economy expnced significant increases in the price ofamitl energy during the
first three quarters of 2008. Such increases harestated into higher freight and transportatioste€@nd, in certain cases,
higher raw material supply costs. These higherschate negatively impacted our production costs.nvdg not be able to
pass on these higher costs to our customers awel iffisist on raising prices, our customers mayadlutieir purchases from
us. Further increases in energy prices may nedgiivpact our results of operations.

ITEM 4. CONTROLS AND PROCEDURES
Controls and Procedures

We have established disclosure controls and proesdio ensure that material information relatingutoand our
consolidated subsidiaries is made known to theeffi 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 kirtial Officer, of the effectiveness of the desaym operation of our
disclosure controls and procedures pursuant to RB&15 of the Exchange Act. Based upon that etialyathe Chief
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and procedurestiective in timely
alerting them to material information related tathist is required to be included in our annual pedodic SEC filings.

Our management, including our Chief Executive @ifiand Chief Financial Officer, does not expectt thar
disclosure controls and procedures or our intecoakrols will prevent all error and all fraud. 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 relativéhar 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

There has been no change in our internal contret éimancial reporting during the first half of d&sl 2009 that has
materially affected, or is reasonable likely to emally affect, our internal control over financigporting.
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PART Il — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the first quarter of 2007, four purported shaldbr class action complaints were filed in the tédiStates District
Court for the Central District of California agatinss, our President and Chief Executive Officer, tarmer Executive
Chairman of the Board of Directors and our Chigfidricial Officer. The complaints wederry Crafton v. Powerwave
Technologies, Inc., et. al., Kenneth Kwan v. Powaeeav Technologies, Inc., et. al., Achille TedescoPgwerwave
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 complaieserting the same causes of action and purpddirsgate claims on
behalf of all persons who purchased Powerwave giesubetween May 2, 2005 and November 2, 2006.8d9sence of the
allegations in the amended complaint was that thferdlants made misleading statements or omissionseming our
projected and actual sales revenues, the integraficertain acquisitions and the sufficiency of eternal controls. In
December 2007, the defendants filed a motion tonidis the amended complaint. On April 17, 2008, @wairt granted
defendants’ motion to dismiss plaintiffs’ claims @@nnection with our projected sales revenues,demied defendants’
motion to dismiss plaintiffs’ other claims. On Awg§29, 2008, the defendants answered the amendweplaiot. On May
14, 2009, the parties executed a stipulation dfeseént to resolve the consolidated action. Acegdp the terms of the
proposed settlement, the settlement payment wilfumeled by our directors and officers liability imance. The Court
granted preliminary approval of the proposed seitlet and provisionally certified a settlement classJune 22, 2009, and
set a hearing for final approval of the settlenfentOctober 19, 2009.

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 braulmyhan
individual shareholder on behalf of Powerwave, agjacurrent 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, thivatime complaint
asserts various claims for breach of fiduciary dutgste of corporate assets, mismanagement, aigeiiricading under state
law. The derivative complaint was removed to feteoaurt, and is also pending before Judge Gutier@a May 15, 2009,
the parties executed a stipulation of settlementesmlve the derivative action. According to tleents of the proposed
settlement, we will adopt certain enhancementsstacorporate governance policies and procedurescandsel for the
derivative plaintiff will be reimbursed its legads and expenses, which will be funded by our ttire@nd officers liability
insurance. The Court granted preliminary appro¥ahe proposed settlement on June 22, 2009, and ketring for final
approval of the settlement for October 19, 2009.

We are subject to other legal proceedings and slamthe normal course of business. We are cuyreiefending
these proceedings and claims, and, although ttemeét of legal proceedings is inherently uncertagsently, we anticipate
that we will be able to resolve these matters mamner that will not have a material adverse eféecour consolidated
financial position, results of operations or cdsiws.
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ITEM 1A. RISK FACTORS

Our business faces significant risks. The risksdiesd below may not be the only risks we face.ithuhdl risks that
we do not yet know of or that we currently think anmaterial also may impair our business operatidhany of the events
or circumstances described in the following risksually occur, our business, 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 afrevenues and the loss of any one or more of thesemers, or a
significant loss, reduction or rescheduling of asiérom any of these customers, would have a nastadverse effect on
our business, results of operations and financialdition.

We sell most of our products to a small number wdftamers, and while we are continually seekingxjpaad our
customer base, we expect this will continue. Ferfifst half of 2009, sales to Nokia Siemens actedifior approximately
37% of our net sales and sales to Alcatel-Lucewbaated for approximately 12% of our net sales. kidldSiemens
accounted for approximately 31% of our revenue®008, and Alcatel-Lucent accounted for approxinyai&l% of our net
revenues in fiscal 2008. Nokia Siemens and Aleatielent are our two largest customers and any mkedfi business with
either of these customers will have an adverse énpa our business, results of operations and filahicondition. For the
first half of 2009, our total sales have declingd38% compared with the same period in 2008. [Ruils same period, our
sales to Nokia Siemens have declined approxima@dy and our sales to Alcatel-Lucent have declingat@imately 61%,
which has had a negative impact on our businessrasults of operations. Our future success is digm@nupon the
continued purchases of our products by a small murobcustomers such as Nokia Siemens, Alcatel-hijaher original
equipment manufacturers and network operator cuatmnAny fluctuations in demand from such customarsother
customers would negatively impact our businesslte®f operations and financial condition. If we 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 demhmduiations can have a negative impact on our iee®mand business,
and an adverse effect on our business, resultpafations and financial condition. In addition, al@pendence on a small
number of major customers exposes us to numerdas osks, including:

. a slowdown or delay in deployment of wirelesswarks by any one or more customers could signiflgan
reduce demand for our products;
. reductions in a single customer’s forecasts amdahd could result in excess inventories;

. the current economic crisis could negatively effene or more of our major customers and causm ttoe
significantly reduce operations, or file for bangicy;

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

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

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

. concentration of accounts receivable credit ngkich could have a material adverse effect onliguidity and
financial condition if one of our major customeecthred bankruptcy or delayed payment of theiriveddes.
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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 liquadibcerns. Our revenues declined approximatelyr®ta second quarter
of 2009, compared with the first quarter of 20084 #¢hey declined approximately 45% from the secquiarter of 2008. Al
of these factors combined are having a negativeadinpn the availability of financial capital whiéh contributing 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 activitiesistng domestic and
foreign businesses to slow or suspend spendinguoproducts and services. As customers face ttaflesiging economic
time, they are finding it difficult to gain suffient credit in a timely manner, which has resultecém impairment of their
ability to place orders with us or to make timelgyments to us for previous purchases. If this ocmes to occur, our
revenues will be further reduced, thereby havingegative impact on our business, results of opmratand 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 anddircial condition. We
cannot predict the magnitude, timing or duratiorthis economic recession or its impact on the waglindustry.

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

We have a history of significant unanticipated i&hns in demand that demonstrate the risks relateair customer
and industry concentration levels. While our revanhave increased at times during fiscal years,Z00#5, 2007 and 2008,
a significant portion of this increase was due to 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 sigo#ntly 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 tlowuarter of fiscal 2006, our revenues decreasekl69.8 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 fromfabieth quarter of 2006. Our revenues also declwbén compared
with the first six months of 2006, even though finst six months of 2007 included the Filtronic pléreless acquisition.
These types of reductions in overall market dentaane had a negative impact on our business, resuliperations 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 $136.1
million in the second quarter of 2009, from $14@iflion in the first quarter of 2009, $180.3 miltian the fourth quarter of
2008 and $238.0 million in the third quarter of 80@We currently anticipate that our customers sidnificantly reduce
their demand for wireless infrastructure productghe near term, thereby negatively impacting alhpanies within our
industry. This expected reduction in demand willdha negative impact on our business, results efatipns and financial
condition.

During fiscal 2005, 2006, 2007 and 2008, we algpeernced a significant reduction in demand fromitdloIn the
first quarter of 2009, Nortel filed for bankruptpyotection. Given the current economic climateds ipossible that one or
more of our customers will suffer significant firdal difficulties, including potentially filing fobankruptcy protection. In
such an event, the demand for our products frorsetloeistomers may decline significantly or ceaseptetely. We cannot
guarantee that we will be able to continue to geteenew demand to offset any such reductions fraistieg customers. If
we are unable to continue to generate new demandiewenues will go down and our results of operetiand financial
condition will be negatively impacted.

Also, in the past we have experienced significananicipated reductions in wireless network opeardeamand as well
as significant delays in demand for 3G and 4G, et igeneration service based products, due toigtegrojected capital
cost of building such networks and market conceegsrding the inoperability of such network protiscén combination
with these market issues, a majority of wirelessvnek operators have in the past regularly redubedt capital spending
plans in order to improve their overall cash floWhere is a substantial likelihood that the globadremic recession will
continue throughout 2009, thereby having a negathact on network operator deployment spendinggldhe impact of
any future reduction in capital spending by wirslegtwork operators, coupled with any delays inlaapent of wireless
networks, will result in reduced demand for ourdarcts, which will have a material adverse effecbanbusiness.
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We will need additional capital in the future antth additional financing may not be available oudeable terms or
at all.

As of June 28, 2009, we had approximately $42.4amibf cash, with $2.5 million of it restricted. &tannot provide
any guarantee that we will generate sufficient daste future to maintain or grow our operationgmothe long-term. We
rely upon our ability to generate positive cashwilisom operations to fund our business. If we apé able to generate
positive cash flow from operations, we may needitibze sources of financing such as our Credit &ggnent or other
sources of cash. While our Credit Agreement pravigie with additional sources of liquidity, we maged to raise additional
funds through public or private debt or equity fioangs in order to fund existing operations or afiet advantage of
opportunities, including more rapid internationapansion or acquisitions of complementary busiressdechnologies. In
addition, if our business further deteriorates, might be unable to maintain compliance with theetmants in our Credit
Agreement which could result in reduced availapilinder the Credit Agreement, an event of defaotlen the Credit
Agreement, or could make the Credit Agreement uifeva to us. If we are not successful in growmgr businesses,
reducing our inventories and accounts receivableraanaging the worldwide aspects of our Company operations may
not generate positive cash flow and we may consumeash resources faster than we anticipate. Bgsks would make it
difficult to obtain new sources of financing. Indiiibn, if we do not generate sufficient cash fll@m operations, we may
need to raise additional funds to repay our $28@lBon of remaining outstanding convertible debat we issued in 2004
and 2007. Our ability to secure additional finaigcar sources of funding is dependent upon numefamisrs, including the
current outlook of our business, our credit ratamg the market price of our Common Stock, all ofclvhare directly
impacted by our ability to increase revenues antkigge profits. In addition, the availability ofdinancing is dependent
upon functioning debt and equity markets with ficiag available on reasonable terms. Given the texrexlit crisis, there
can be no guarantee that such a market will bdablaito us. If such a market is not available,magy not be able to raise
new financing, which would negatively impact ourstness and possibly impact our ability to maintaperations as
presently conducted.

Our ability to increase revenues and generate tpridi subject to numerous risks and uncertaintietuding the
likelihood of decreased revenues in the currentrazaconomic environment, and any significant desda our revenues or
profitability could reduce our operating cash floarsl erode our existing cash balances. Our albditgduce 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 not only our bessrprofitability, but also the credit markets, ethhave recently become
highly constrained due to credit concerns arisirognf the subprime mortgage lending market and sulesgqworldwide
economic recession. If we are unable to securdiaddi financing or such financing is not available acceptable terms, we
may not be able to fund our operations, otherwéspond to unanticipated competitive pressureseayr 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 trability of our customers to make required paymegigater than
anticipated nonpayment and delinquency rates cbalun our financial results and liquidity. Given tharrent global
economic recession, there are potentials riskgeditgr than anticipated customer defaults. In its¢ 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 andhiah condition.

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

We have previously encountered difficulties andaglglin integrating and consolidating operationscivhiave 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 openst The anticipated benefits and synergies ofresiructurings relate to
cost savings associated with operational efficiemeind greater economies of scale. However, thegpated benefits and
synergies are based on projections and assumptionactual experience, and assume a smooth andssiual integration of
our business.

We may need to undertake restructuring actioniénftiture.

We have previously recognized restructuring chafge®sponse to slowdowns in demand for our pradactd in
conjunction with cost cutting measures and measirésprove the efficiency of our operations. Asesult of economic
conditions, we may need to initiate restructuriotiaas 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
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The potential for increased commodity and energtscmay adversely affect our business, resultgpefations and
financial condition.

The world economy has experienced significant flatibns in the price of oil and energy during 2@08 the first half
of 2009. Such fluctuations resulted in significparite increases which translated into higher freaid transportation costs
and, in certain cases, higher raw material suppsysc These higher costs negatively impacted adymtion costs. We were
not able to pass on these higher costs to our mastand if we insist on raising prices, our cugtmmay curtail their
purchases from us. The costs of energy and iterastlji related to the cost of energy will fluctuahee to factors that may
not be predictable, such as the economy, politicadditions and the weather. Further increases arggnprices may
negatively impact our business, results of openatand financial condition.

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

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

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

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

. costs associated with consolidating acquisitions;

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

. discounts given to certain customers for largeiwme purchases.

We have regularly generated a large percentagarakeenues in the last month of a quarter. Sine@attempt 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 substautition 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 mitimal notice and without penalty. As a reswé, may not be able to
accurately predict our quarterly sales. Becausesgpense levels are partially based on our expentabf future sales, our
expenses may be disproportionately large relativeur revenues, and we may be unable to adjustdspgin a timely
manner to compensate for any unexpected revenudaghdAny shortfall in sales relative to our qtenly expectations or
any delay of customer orders would adversely affectbusiness, results of operations and finamadatlition.

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 lessttier forecasted orders or cancel or delay estiurchase orders, there
will be higher levels of inventory that face a gerarisk 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 resuttsar reliable indicators of our future performanEature revenues
and operating results may not meet the expectatbmaiblic market analysts or investors. In eithase, the price of our
Common Stock could be materially adversely affected
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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 prwducts, with certain competitors aggressivelyoiagy 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 furtheigimg 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 lsanegative impact on our business, results efatjpns and financial
condition. If we do not agree to lower our pricessbme customers request, those customers maypstopasing our
products, which would significantly impact our messs. We believe that the average sales pricesuropmducts will
continue to decline for the foreseeable future. Weehted average sales price for our productsimtlapproximately 6%
to 9% from fiscal 2007 to fiscal 2008 and we expibett this will continue going forward. Since wigsé infrastructure
manufacturers frequently negotiate supply arrangesnéar in advance of delivery dates, we must oftemmit to price
reductions for our products before we know howifowe can obtain such cost reductions. With ongainnsolidation in
our industry, the increased size of many of outamasrs allows them to exert greater pressure oto usduce prices. In
addition, average sales prices are affected by mliscounts negotiated without firm orders for é&kglume purchases by
certain customers. To offset declining averagesspilizes, we must reduce manufacturing costs aimdately develop new
products with lower costs or higher average satee®. If we cannot achieve such cost reductionmaneases in average
selling prices, our gross margins will decline.

Our suppliers, contract manufacturers or custonmrsld become competitors.

Many of our customers, especially our original eguént manufacturer customers, internally design/cand
manufacture their own wireless communications netvproducts. These customers also continuouslyuat@lwhether to
manufacture their own wireless communications ndtwiroducts or utilize contract manufacturers toduce their own
internal designs. Certain of our customers regulprbduce or design wireless communications netwwdducts in an
attempt to replace products manufactured by usdtttion, some customers threaten to undertake aciiVities if we do
not agree to their requested price reductions. \&lee\® that all of these practices will continue.the event that our
customers manufacture or design their own wiretssamunications network products, such customersdcraduce or
eliminate their purchases of our products, whichulaesult in reduced revenues and would advetisghact our business,
results of operations and financial condition. Wiss infrastructure equipment manufacturers witkerital manufacturing
capabilities, including many of our customers, doailso sell wireless communications network prosieotternally to other
manufacturers, thereby competing directly with s.addition, our suppliers or contract manufactsireray decide to
produce competing products directly for our custanand, effectively, compete against us. If, foy e#ason, our customers
produce their wireless communications network potglunternally, increase the percentage of theirival production,
require us to participate in joint venture manufisiciy with them, require us to reduce our pricesjage our suppliers or
contract manufacturers to manufacture competinglymots, or otherwise compete directly against us,reuenues would
decrease, which would adversely impact our busjmessits 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, fiscal 2006, fiscal 2007, the fourtiader of fiscal 2008 and the first half of fis@09. Some of our network
operator customers rely on credit to finance thddbaut or expansion of their wireless networks.eTourrent credit
environment and the worldwide economic recessidhlikely result in a reduction of demand from sowfeour customers
in the near term. During fiscal 2006 and into fls2@07, a major North American wireless network raper significantly
reduced demand for new products. In addition, dutie same period, several major equipment manufast began a
process of consolidating their operations, whigm#icantly reduced their demand for products. Dgrfiscal 2003, wireless
network operators reduced or delayed capital spgndn wireless networks in order to preserve tbperating cash and
improve their balance sheets. Such reduced spendingreless networks had a negative impact ornoperating results. If
wireless network operators delay or reduce levélsapital spending, our business, results of opmratand financial
condition will be negatively impacted.
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Our reliance on contract manufacturers exposeoussks of excess inventory or inventory carryiogts.

If our contract manufacturers are unable to respona timely fashion to changes in customer demaved may be
unable to produce enough products to respond tdesuhcreases in demand, resulting in lost revenAlésrnatively, in the
case of order cancellations or decreases in demandhay be liable for excess or obsolete inventorgancellation charges
resulting from contractual purchase commitments wWehave with our contract manufacturers. We radylprovide rolling
forecasts of our requirements to our contract mactufers for planning purposes, pursuant to oueeagents, a portion of
which is binding upon us. Additionally, we are coitted to accept delivery on the forecasted termisafortion of the
rolling forecast. Cancellations of orders or changethe forecasts provided to any of our contna@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 requinésnend we have previously recognized charges apenses related to
such excess material. We expect that we will ireziwh 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 requiredayp ipventory
carrying costs or purchase excess inventory. lbmeur 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 additions to, or consolidations of manufaittg operations may present risks, and we may lablento achieve
the financial and strategic goals associated withtsactions.

We have previously added new manufacturing locatias well as consolidated existing manufacturigtions in an
attempt to achieve operating cost savings and iwgotooperating results. We continually evaluates¢héypes of
opportunities. We may acquire or invest in newat@ns, or we may consolidate existing locatiorts iither existing or
new locations in order to reduce our manufacturgogts. We are currently in the process of establis a new
manufacturing location in the country of ThailanSuch activities subject us to numerous risks amgbdainties, including
the following:

. difficulty integrating the new locations into oexisting operations;
. difficulty consolidating existing locations intme location;

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

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

. inability to retain key technical and managepatsonnel due to the consolidation of locationa t@w location;

. diversion of our management’s attention from othesiness issues;

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

If we are unable to manage these risks effectieaypart of any investment in a new manufacturingation or
consolidation of locations, our business would theeasely affected.
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Future acquisitions, or strategic alliances, mayegent risks, and we may be unable to achieve ttamdial and
strategic goals intended at the time of any actjoisior strategic alliance.

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

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

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

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

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

. significant exit charges if products acquiredirsiness 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® melated 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 irpooducts 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 sosirfée 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 elgligdates 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 dejivafr our products. If production and delivery ofrguroducts are
delayed such that we do not meet the agreed ugoededates 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 oggigt 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 sulbistiéyn dependent upon the ability to assemble amektthese products to
meet specifications in an efficient manner. In tiigard, we largely depend on our staff of assemlagkers and trained
technicians at our internal manufacturing operatiornthe U.S., Europe and Asia, as well as ourreghtmanufacturers’ 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 trainsdrably 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.
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We may fail to develop products that are of adegjuptality and reliability, which could negativelppact our ability
to sell our products.

We have had quality problems with our productsudaig those we have acquired in recent businessstqgns. We
may have similar product quality problems in theifa. We have replaced components in some produnctseplaced entire
products in accordance with our product warrantide. believe that our customers will demand that praducts meet
increasingly stringent performance and reliabiliyandards. If we cannot keep pace with technolbgiexelopments,
evolving industry standards and new communicatynogocols, if we fail to adequately improve prodaciality and meet
the quality standards of our customers, or if antact manufacturers fail to achieve the qualigndards of our customers,
we risk losing business which would negatively igipaur business, results of operations and findmcadition. Design
problems could also damage relationships with exjsand prospective customers and could limit dailitg to market our
products to large wireless infrastructure manufast) many of which build their own products andéhatringent quality
control standards. In addition, we have incurreghificant costs addressing quality issues from petsl that we have
acquired in certain of our acquisitions. We are aksquired to honor certain warranty claims forduas that we have
acquired in our recent acquisitions. While we idtém seek recovery of amounts that we have paithayr pay in the future,
to resolve warranty claims through indemnificativam the prior manufacturer, such processes cacdstly and time
consuming.

If we are unable to hire and retain highly qualifieechnical and managerial personnel, we may natltle to sustain
or grow our business.

Competition for personnel, particularly qualifiedgineers, is intense. The loss of a significant ienof such persons,
as well as the failure to recruit and train addisibtechnical personnel in a timely manner, coudsieha material adverse
effect on our business, results of operations amahtial 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 kdgelend experience of our management and techmécabnnel
and our ability to market our existing products amdevelop new products. Our employees are gdpenaiployed 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 utilinatract manufacturers in China, Europe, SingapndeTaailand. We
also maintain our own manufacturing operations nin@ and Estonia, as well as the United Statesaamdn the process of
establishing a new manufacturing facility in Thada

The Chinese legal system lacks transparency, whieds the Chinese central and local governmentoaitits a
higher degree of control over our business in CHiaa is customary in the United States and maiegitocess of obtaining
necessary regulatory approval in China inherenthpredictable. In addition, the protection accordmd proprietary
technology and know-how under the Chinese and [Egail 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 througtio Asia region, exposes our business to thethak our proprietary
technology and ownership rights may not be proteoteenforced to the extent that they may be inthiged States.

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

In September 2006, Thailand experienced a milicayp which overturned the existing governmentate 2008, anti-
government protests and civilian occupations cultted 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 puots in this region and may prevent shipments femtering or leaving
the country. Any such disruptions could have a nitaegative 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 transportatios @dsth has had a negative impact on our productists. Transportation
costs would also escalate if there were a shomwégdr or ocean cargo space and any significanmease 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 obta@rgo space or secure delivery of components cdysts due to labor
strikes, lockouts, work slowdowns or work stoppalggdongshoremen, dock workers, airline pilots treo transportation
industry workers, our delivery of products couldduiversely delayed.
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The initial sales cycle associated with our produist typically lengthy, often lasting from ninedighteen months,
which could cause delays in forecasted sales anecais to incur substantial expenses before werdeaoy associated
revenues.

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

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

For the first half of 2009, and fiscal years 202807, and 2006, international revenues (excludiogtiNAmerican
sales) accounted for approximately 74%, 70%, 73% #20% of our net sales, respectively. There areymisks that
currently impact, and will continue to impact, oimternational business and multinational operationsluding the
following:

. compliance with multiple and potentially confling regulations in Europe, Asia and North and Sd\tferica,
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 eptons in Europe, Asia and South America, inclgddealings
with unionized labor pools in Europe and in Asia;

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

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

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

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

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

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

Protection of our intellectual property is limited.

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

The departure of any of our management and tedhpécaonnel, the breach of their confidentialitylaron-disclosure
obligations to us, or the failure to achieve ouellectual property objectives could have a mateiverse effect on our
business, results of operations and financial d@mmiWe do not have non-compete agreements witleoyloyees who are
generally employed on an at-will basis. Therefave, have had, and may continue to have, employee® les and go to
work for competitors. If we are not successful mhpbiting the unauthorized use of our proprieteghnology or the use of
our processes by a competitor, our competitive aidge may be significantly reduced which would hesu reduced
revenues.
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We are at risk of third-party claims of infringentéat 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 infringememiras. Such claims, whether or not valid, could teisusubstantial costs
and diversion of our resources. A third party ciagninfringement may also obtain an injunction t¢hey equitable relief,
which could effectively block the distribution oale of allegedly infringing products, which wouldversely affect our
customer relationships and negatively impact ouemees.

The communications industry is heavily regulatee. Must obtain regulatory approvals to manufactunel 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 megguire 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 apatqrocess have caused, and may continue to ctheseancellation,
postponement or rescheduling of the installatiooarhmunications systems by our customers. Thesstgpunanticipated
delays would result in delayed or cancelled custaomgers.

The wireless communications infrastructure equipniedustry is extremely competitive and is chardzesl by rapid
technological change, frequent new product devetapmrapid product obsolescence, evolving industandards and
significant price erosion over the life of a produ€ 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 manufacturecangé 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 Corm@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 suhhlaatel-Lucent,
Ericsson, Huawei, Motorola, Nokia Siemens and Sag.sGome competitors have adopted aggressive gratmategies in
an attempt to gain market share, which in turn,deased us to lower our prices in order to remampetitive. Such pricing
actions have had an adverse effect on our finaoiatlition and results of operations. In additisome competitors have
significantly greater financial, technical, manutaing, sales, marketing and other resources thaudavand have achieved
greater name recognition for their products andinetogies than we have. If we are unable to sutadbssncrease our
market penetration or our overall share of the le#® communications infrastructure equipment maidat revenues will
decline, which would negatively impact our resalt®perations and financial condition.
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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 swistiWe target our research and development effortaajor wireless
network deployments worldwide, which cover a breadge of frequency and transmission protocols.dditeon, we are
currently working on products for next generatiaiworks, as well as development projects for preslvequested by our
customers and improvements to our existing produdis deployment of a wireless network may be dedawhich could
result in the failure of a particular research evelopment effort to generate a revenue 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 developmenttsfare generally funded internally and our costts do not normally
pay for our research and development efforts. Thexsts are expensed as incurred. Therefore, ifeffarts are not
successful at creating or improving products thiat @urchased by our customers, there will be athegampact on our
operating results and financial condition due ghhiesearch and development expenses.

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

Our corporate headquarters and a large portioruoloS. based research and development operatienls@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 thexfiens, could have a material adverse effect anboginess, results of
operations and financial condition. In additionspiée our implementation of network security measuiour 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.

At times over the past three quarters, our stogkephas not met the minimum bid price for continlistihg on the
NASDAQ Global Select Market. Our ability to publidr privately sell equity securities and the lidity of our Common
Stock could be adversely affected if we are delifitem the NASDAQ Global Select Market or if we anable to transfer
our listing to another stock market.

The minimum bid price for our Common Stock listadtbe NASDAQ Global Select Market has been belaawdth.00
minimum for a significant period of time over thasp three quarters. The NASDAQ Marketplace Rutesige that one of
the continuing listing requirements for an issuedsnmon stock is having a minimum bid price of $1p@r share. Due to
the current economic crisis, NASDAQ announced aatasium on the enforcement of this minimum bid regment.
While this moratorium was extended to be effectiveugh July 31, 2009, it appears the moratoriurh mat be further
extended. Accordingly, if our stock price does staty above $1.00 per share following July 31, 20@9risk being delisted
from the NASDAQ Global Select Market. We cannottcolhwhether NASDAQ will agree to extend the moratm again
in the future or whether NASDAQ will make any otlencessions to allow issuers to avoid potentib$tiieg.

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 quotatiorn®s dise market value of, our
Common Stock. In addition, there can be no assarémat 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 niféicult for
investors, potentially leading to further declime®ur share price and inhibiting a stockholdebdity to liquidate all or part
of their investment in Powerwave.
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The price of our Common Stock has been, and maynoento be, volatile and our shareholders may Inetable to
resell shares of our Common Stock at or above tive paid for such shares.

The price for shares of our Common Stock has etddbitigh levels of volatility with significant volne and price
fluctuations, which makes our Common Stock unsigtabor many investors. For example, for the two rgeanded
December 28, 2008, the closing price of our Com&tmck ranged from a high of $7.45 to a low of $0p40 share. During
the first quarter of 2009, the closing price of @ammon Stock reached a low of $0.23 per sharéinfgs, the fluctuations
in the price of our Common Stock may have beenlat@@ to our operating performance. These broactutions may

negatively impact the market price of shares of Gammon Stock. The price of our Common Stock map &lave been
influenced by:

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

. failure of our results of operations and saleenees to meet the expectations of stock markdystasand
investors;

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

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

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

. changes in the wireless industry.

In addition, the potential conversion of our outsliag convertible debt instruments would add apjmaxely
29.0 million shares of Common Stock to our outsiagahares. 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 cuitle or
exchangeable into shares of our Common Stock,eopénception 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 resgllCommon 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 auditors gonteon management’s assessment of the effectigsesfaaternal control
over financial reporting under Section 404. Managetis assessment of internal controls over findnejporting requires
management to make subjective judgments and, pktig because Section 404 and Auditing StandardSNare newly
effective, some of the judgments will be in ardzs imay be open to interpretation. Therefore, canagement’s report on
our internal controls over financial reporting mag difficult to prepare, and our auditors may ngtea with our
management’s assessment.
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While we currently believe our internal controlseovinancial reporting are effective, we are regdito comply with
Section 404 on an annual basis. If, in the future,identify one or more material weaknesses init@rnal controls over
financial reporting during this continuous evalaatiprocess, our management may not be able tot dsaeisuch internal
controls are effective. Although we currently aiptide being able to continue to satisfy the regquéets of Section 404 in a
timely fashion, we cannot be certain as to thengndf completion for our future evaluation, testiagd any required
remediation due in large part to the fact thatehare limited precedents available by which to meagompliance with
these new requirements. Therefore, if we are urtabdssert that our internal controls over finahaaorting are effective in
the future, or if our auditors are unable to atthat our management’s report is fairly statedheytare unable to express an
opinion on the effectiveness of our internal colstrave could lose investor confidence in the accyiend completeness of
our financial reports, which would have an adveffect on our business and the market price ofGammon Stock.

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 opportunitycnsider alternative
proposals in the interest of maximizing shareholdaiue. However, such provisions may also discaairagquisition
proposals or delay or prevent a change in contrioich in turn, could harm our stock price and cargholders.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities
The following table details the repurchases thateweade during the second quarter of 2009:

Approximate Dollar

Total Average Total Number of Value of Shares
Number Price Shares Purchased That May Yet Be
of Shares per as Part of Publicly Purchased Under
Period Purchased Share Announced Plan the Plan
(In thousands) (In thousands)

March 30 — May 3 — — — —
May 4 — May 31 2,14@ $ 131 — —
June 1 — June 28 — — — —

1) On May 14, 2009, 2,140 shares of Common Stock wemendered to cover a tax withholding obligatiathwespect to
the vesting of 5,000 shares under a May 2007 céstristock grant.

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 pursuidao 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 pursuido 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.*

* |n accordance with Item 601(b)(32)(ii) of Regudat S-K, this exhibit shall not be deemed “filedSr fthe purposes of

Section 18 of the Securities and Exchange Act @416 otherwise subject to the liability of thatsen, nor shall it be
deemed incorporated by reference in any filing urlde Securities Act or the Exchange Act.
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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 thereualp authorized.

Date: July 31, 2009 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. I have reviewed this report on Form 10-Q of Poveere Technologies, Inc. (the “Registrant”);

2. Based on my knowledge, this report does notadorgny untrue statement of a material fact or dmitate a
material fact necessary to make the statements,nratight of the circumstances under which sucieshents
were made, not misleading with respect to the permvered by this report;

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

4, The Registrant’s other certifying officer andre responsible for establishing and maintainisgldsure 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}¥5(d 15d-15(f)) for the Registrant and have:

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

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

(c) Evaluated the effectiveness of the Registradisslosure controls and procedures and presentedid
report our conclusions about the 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 Reegnt's internal control over financial reportitigat
occurred during the Registrant’'s most recent figparter that has materially affected, or is reabbn
likely to materially affect, the Registrant’s inbat control over financial reporting; and

5.  The Registrant’s other certifying officer andhdve disclosed, based on our most recent evaluafiamernal
control over financial reporting, to the Registtarduditors and the audit committee of the Regidtsaboard
of directors:

(@) 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 invedvmanagement or other employees who have a sigmifi
role in the Registrant’s internal control over ficéal reporting.

Date: July 31, 2009 By: /s/ 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.
2.

I have reviewed this report on Form 10-Q of Poveere Technologies, Inc. (the “Registrant”);

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

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

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

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

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

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

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

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

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

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

Date: July 31, 2009 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 Quarterly Report on Form 10-Q of the Compfanythe quarterly period ended June 28, 2009 ‘®eport”)
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 1833 U.S.C.
78m or 780(d)); and
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results
of operations of the Company.

Date: July 31, 2009 By: /s RONALD J. BUSCHUR
Ronald J. Buschur
President and Chief Executive Officer
Powerwave Technologies, Inc.




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 Quarterly Report on Form 10-Q of the Compfanythe quarterly period ended June 28, 2009 ‘®eport”)
fully complies with the requirements of Sectiond)3¢r 15(d) of the Securities Exchange Act of 1833 U.S.C.
78m or 780(d)); and
2. the information contained in the Report fairhggents, in all material respects, the financialdition and results
of operations of the Company.

Date: July 31, 2009 By: /s/ KEVIN T. MICHAELS
Kevin T. Michaels
Chief Financial Officer
Powerwave Technologies, Inc.




