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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held October 27, 2011

To Our Shareholders

The Annual Meeting of Shareholders of Powerwavehnetogies, Inc. (the “Company”) will be held at the
offices of the Company located at 1801 E. St. AndRdace, Santa Ana, CA 92705, on October 27, 2011D#0
a.m. Pacific Time (“Annual Meeting”), for the follng purposes:

1. To elect eight directors to hold office untiletmext Annual Meeting of Shareholders or until thei
successors are duly elected and qualified;

2. To hold a non-binding advisory vote on the apptoof the compensation of the Company’'s named
executive officers;

3. To hold a non-binding advisory vote on the fremey of advisory votes on the approval of the
compensation of the Company’s named executivearfic

4. To approve an amendment to the Company’s AmeadddRestated Certificate of Incorporation to effec
1-for-5 reverse stock split and to reduce the aighd number of shares of Common Stock from
250,000,000 to 100,000,000;

5. To ratify the appointment of Deloitte & Touch&R. (“Deloitte & Touche”) as our independent registk
public accounting firm for fiscal year 2011; and

6. To transact such other business as may properhe before the Annual Meeting or any adjournment o
postponement thereof.

The Board of Directors recommends that you votesch of the eight nominees for director, for thpraval
of the compensation of the Company’s named exezulificers, for the frequency of “every year” fautdire
advisory votes on the approval of the compensaifdhe Company’s named executive officers, foraheendment
to the Company’s Amended and Restated Certifichi@anrporation to effect a 1-for-5 reverse stopkitsand to
reduce the authorized number of shares of CommoeckStom 250,000,000 to 100,000,000 and for thiication
of Deloitte & Touche as our independent registgrellic accounting firm for fiscal year 2011. Omllgareholders
of record at the close of business on Septembe2(B], are entitled to notice of and to vote atAhaual Meeting.

Pursuant to rules promulgated by the SecuritiesExuthange Commission (“SEC”), we have elected twide
access to our proxy materials both by sending peuenclosed set of proxy materials, including axprcard, and
by notifying you of the availability of the proxyaterials on the Internet.

All shareholders are urged to attend the Annual tMgein person or by proxy. YOUR VOTE IS
IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEET ING IN
PERSON, PLEASE SIGN AND SUBMIT YOUR PROXY AS SOON AS POSSIBLE SO THAT YOUR
SHARES CAN BE VOTED AT THE ANNUAL MEETING IN ACCORD ANCE WITH YOUR
INSTRUCTIONS. (BENEFICIAL OWNERS MAY VOTE OVER THE INTERNET, BY TELEPHONE, OR
BY MAILING THE ENCLOSED VOTING INSTRUCTIONS.) For specific instructions on voting, please refer
to the instructions on your enclosed proxy carche Proxy is revocable and will not affect your tigh vote in
person in the event you attend the Annual MeetiYigu may revoke your proxy at any time before iviged. In
addition, if you plan to attend the Annual Meetingoerson, please check the appropriate box sonthatan ensure
we have proper accommodations.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders
to be held on October 27, 2011.

This Proxy Statement and our Annual Report to Sharholders for the fiscal year 2010 are available
online at http://www.powerwave.com/ir/.

By Order of the Board of Directors
Santa Ana, California Kevin T. Michaels
September 23, 2011 Chief Financial Officer and Secretary
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POWERWAVE TECHNOLOGIES, INC.

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

PROXY STATEMENT

This Proxy Statement contains information relatdhe solicitation of proxies by and on behalf loé Board of Directors (the
“Board”) of Powerwave Technologies, Inc. (the “Canpg”, “we”, “us” or “Powerwave”) for use in connémh with the Annual
Meeting of Shareholders (the “Annual Meeting”) ®teld on October 27, 2011, beginning at 10:00,&acific Time, at the offices
of Powerwave located at 1801 E. St. Andrew Plaaat&sAna, CA 92705, and at any and all adjournmenpostponements thereof.
This Proxy Statement and the accompanying proxy aex being mailed to shareholders on or aBeptember 23, 2011.

ABOUT THE ANNUAL MEETING

What is the purpose of the Annual Meeting?

At our Annual Meeting, shareholders will act uptwe tmatters outlined in the Notice of the Annual keg of Shareholders
included as part of this Proxy Statement, includimg election of eight directors, a non-bindingiadiy vote on the approval of the
compensation of the Company’s named executiveaffica non-binding advisory vote on the frequerfcfpture advisory votes on
the approval of the compensation of the Compangied executive officers, the approval of an amemirtee the Company’s
Amended and Restated Certificate of Incorporation(a) effect a 1-for-5 reverse stock split; angiréduce the authorized number of
shares of Common Stock from 250,000,000 to 10008@0,and the ratification of the appointment of @#¢ & Touche LLP
(“Deloitte & Touche”) as the Company’s independantiitors. In addition, management will be avaiatd respond to questions
from shareholders.

Why am | receiving these proxy materials?

The Board is providing these proxy materials fou yo connection with our Annual Meeting, which wiitlke place on October
27, 2011. Shareholders are invited to attend theual Meeting and are requested to vote on thegsalp described in this Proxy
Statement. If you receive more than one proxy techuse your shares are registered in differemegar at different addresses,
please sign and return each proxy card so thadfajour shares will be represented at the Annuakting. We are delivering
multiple copies of this Proxy Statement and our @@&hnual Report (the “Annual Report”) to multipldaseholders sharing an
address unless we have received contrary instnefimm one or more of such shareholders. If yeuaashareholder residing at a
shared address and would like to request an additicopy of the Proxy Statement or Annual Repow o with respect to future
mailings (or if you would like to receive only om®py of the Proxy Statement or Annual Report if yaye currently receiving
multiple copies), please send your request to Poase Technologies, Inc., Attention Corporate Seayetat the address noted above
or call us at (714) 466-1000.

What proposals will be voted on at the Annual Mewgjp
There are five proposals scheduled to be voted tireaAnnual Meeting:
« the election of eight directors to hold office litiie next Annual Meeting of Shareholders or uthidir successors are
duly elected and qualified;

e anon-binding advisory vote on the approval ofdtbmpensation of our named executive officers;

e a non-binding advisory vote on the frequency ofisaly votes on the approval of the compensatioowfnamed
executive officers;

» the approval of an amendment to the Company’'s Amerathd Restated Certificate of Incorporation (“{iedte of
Incorporation”) to effect a 1-for-5 reverse stoghits(the “Reverse Stock Split”) and reduce thehavized number of
shares of Common Stock from 250,000,000 to 1000@@0(the “Authorized Share Reduction”); and

< the ratification of the appointment of Deloitte &iche as Powerwave’s independent registered pabtiounting
firm for fiscal year 2011.



Who is entitled to vote at the Annual Meeting?

The common stock of the Company (“Common Stockstidutes the only class of securities entitledatice of, to attend and
to vote at the Annual Meeting. Only shareholdersegbrd at the close of business on September@Hl, 2he record date for the
Annual Meeting, are entitled to receive notice nfldo participate in the Annual Meeting. As of apber 15, 2011 (the “Record
Date”), there were 158,394,537 shares of CommookStsued and outstanding. If you were a sharenadflrecord on the Record
Date, you will be entitled to vote all of the sharhat you held on that date at the Annual Meetorgany postponements or
adjournments of the Annual Meeting. Each outstamdhare of Common Stock will be entitled to ontevan each matter.

What is the difference between holding shares ashareholder of record and as a beneficial owner?

Most shareholders of Powerwave hold their sharesugh a broker, bank or other hominee rather thegcilly in their own
name. As summarized below, there are some digtirecbetween shares held of record and those obeeeficially.

Shareholder of Record

If your shares are registered directly in your namith our transfer agent, Computershare Limited, ywe considered, with
respect to those shares, the shareholder of reantdthese proxy materials are being sent dird¢otlyou by Powerwave. As the
shareholder of record, you have the right to gyaotr voting proxy directly to Powerwave or to vineperson at the Annual Meeting.
We have enclosed a proxy card for you to use.

Beneficial Owner

If your shares are held in a stock brokerage adcouby a bank or other nominee, you are considéredeneficial owner of
shares held in street name, and these proxy miataria being forwarded to you by your broker or imea who is considered, with
respect to those shares, the shareholder of recasdthe beneficial owner, you have the right toedi your broker, bank or other
nominee on how to vote and are also invited tondtthe Annual Meeting. Your broker, bank or otheminee has enclosed a voting
instruction card for you to use in directing th@Hker, bank or other nominee how to vote your sharee voting instruction card
provides various alternative voting methods, suchia the Internet, by telephone or by mail.

How can | vote my shares in person at the Annual dieg?

Shares held directly in your name as the sharehold®cord may be voted in person at the Annuadtihg. If you choose to do
so, please bring the enclosed proxy card and mrbfentification. Even if you plan to attend tAenual Meeting, we recommend
that you also submit your proxy as described bedovthat your vote will be counted if you later dlcinot to attend the Annual
Meeting. Shares held in street name may be vatgrbison by you only if you obtain a signed prosgnf the record holder giving
you the right to vote the shares in person.

How can | vote my shares without attending the AraitMeeting?

Whether you hold shares directly as the sharehaltleecord or beneficially in street name, you naingct your vote without
attending the Annual Meeting. You may vote youedily held shares by granting a proxy or, for ekaneld in street name, by
submitting voting instructions to your broker ommaee following the instructions on the form inokabiwith this Proxy Statement.

Can | change my vote?

You may change your proxy instructions at any tjpnier to the vote at the Annual Meeting. For skadneld directly in your
name, you may accomplish this by granting a newyptmearing a later date (which automatically rewwkee earlier proxy) or by
attending the Annual Meeting and voting in perséittendance at the Annual Meeting will not causerypreviously granted proxy
to be revoked unless you specifically request stieh proxy be revoked. For shares held beneficiallyou, you may accomplish
this by submitting new voting instructions to yduroker, bank or other nominee.

Who can attend the Annual Meeting?

Each of the Company’s shareholders as of the Rebatd, or their duly appointed proxies, may attémel Annual Meeting.
Cameras, recording devices and other electroniécegvare not permitted at the Annual MeetinfOUR VOTE IS VERY
IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING IN PERSON, PLEASE
SIGN AND SUBMIT YOUR PROXY CARD AS SOON AS POSSIBLE SO THAT YOUR SHARES CAN BE VOTED AT
THE ANNUAL MEETING IN ACCORDANCE WITH YOUR INSTRUCT IONS. For specific instructions on voting, please
refer to the instructions on your proxy card orb&ng instruction card.

What are the Board'’s voting recommendations?

Unless you give other instructions on your proxydecghe persons named as proxy holders on the pcaxg will vote in
accordance with the recommendations of the Board.Board unanimously recommends a vote:

* FOR the election of the nominated slate of eight doesx(see Proposal 1) (broker non-votes and abstenivill not be
taken into account with respect to the electiodicgctors);



 FOR approval of the compensation of the Company’s rheecutive officers (see Proposal 2) (abstentwfiount
against this proposal, but broker non-votes willhao effect on the proposal);

 FOR approval of the holding of advisory votes on therapal of compensation for our named executiveceff once
every year (see Proposal 3) (broker non-votes hattations will have no effect on this proposal);

 FOR the amendment to our Certificate of Amendmentffece the Reverse Stock Split and Authorized Shreduction
(see proposal 4) (broker non-votes and abstentilhsount against this proposal); and

* FOR ratification of the appointment of Deloitte & Tche as the Company’s independent registered pubtiouating
firm for fiscal year 2011 (see Proposal 5) (abstestwill count against this proposal).

With respect to any other matter that properly cotmefore the Annual Meeting, the proxy holders wilte as recommended by
the Board or, if no recommendation is given, irirtbavn discretion.

What vote is required to approve each proposal?
Election of Directors

The affirmative vote of a plurality of the votesstat the Annual Meeting is required for the elattof directors, so the eight
director nominees with the most votes will be eddctA properly executed proxy marked “WITHHOLD ABIDRITY” with respect
to the election of one or more directors will net\mted with respect to the director or directodidated, although it will be counted
for purposes of determining whether there is a goopresent at the Annual Meeting.

Other ltems

For the approval of the non-binding advisory votetloe compensation paid to our named executivearffj and the ratification
of the appointment of Deloitte & Touche, the affative vote of the holders of a majority of the sisarepresented in person or by
proxy and entitled to vote on the proposal will leguired for approval. For the approval of the adment to our Certificate of
Incorporation to effect the Reverse Stock Split d&imel Authorized Share Reduction, the affirmativeéevof the majority of the
outstanding shares of common stock will be requicedapproval. A properly executed proxy marke®BBSTAIN” with respect to
any such matter will not be voted, although it vl counted for purposes of determining whethewetieea quorum. Accordingly, an
abstention will have the effect of a negative viftgou hold your shares in street name throughokdr or other nominee, and do not
provide your broker with voting instructions, yalrares may constitute “broker non-votes.”

Broker Non-Votes

Generally, broker non-votes occur on a matter wanberoker is not permitted to vote on that mattehauit instructions from the
beneficial owner, and voting instructions are nietg. If you hold your shares through a broker,lkbanother nominee, it is critical
that you cast your vote if you want it to countlie election of directors (Proposal 1). In thetpéisjou held your shares through a
broker, bank or other nominee and you did not iagichow you wanted your shares voted in the eleaifodirectors, your bank,
broker or other nominee was allowed to vote thtisees on your behalf in the election of directarsheey felt appropriate.

However, recent changes in the regulations appédabbrokers, dealers and other nominees havéiedsn such parties having
no authority to vote on the election of directobsent instructions from beneficial owners. Yourlgaroker or other nominee will,
however, continue to have discretion to vote annstructed shares on the ratification of DeloitteT&uche as the Company’s
independent registered public accounting firm (Begh 5). Shares represented by “broker non-votés’be counted in determining
whether there is a quorum. If you are a sharehalfleecord and you do not cast your vote, no vetdisbe cast on your behalf on
any of the items of business at the Annual Meeting.

What does it mean if | receive more than one praxyvoting instruction card?

It means your shares are registered under differ@mies or are held in more than one account. Pprasale voting instructions
for all proxy and voting instruction cards you rizee

Where can I find the voting results of the Annual é&ting?

Powerwave will announce preliminary voting resudtsthe Annual Meeting and file a Current ReportFamrm 8-K with the
Securities and Exchange Commission (“SEC”) withingtesults by November 2, 2011.

What happens if additional proposals are presentgédhe Annual Meeting?

Other than the five proposals described in thisciP@tatement, we do not expect any other mattdidwipresented for a vote at
the Annual Meeting. If you grant a proxy, the pessmamed as proxy holders, Ronald J. Buschur, Reavers President and Chief
Executive Officer, and Kevin T. Michaels, Powerwav€hief Financial Officer and Secretary, will hate discretion to vote your
shares on any additional matters properly presefdeda vote at the Annual Meeting. |If for any urdseen reason any of
Powerwave's eight director nominees are not availebserve as director, the persons named as fholers will vote your proxy
for such other candidate or candidates as may ténated by the Board.

What is the quorum requirement for the Annual Meagi?



The quorum requirement for holding the Annual Megtand transacting business is a majority of thstanding shares entitled
to be voted. Based on the number of shares outstand the Record Date of 158,394,537, a total®1 97,269 shares will constitute
a quorum for purposes of this Annual Meeting. Tieres may be present in person or representecly pt the Annual Meeting.

Who will count the vote?

A representative of Computershare Limited, Powerlatransfer agent, will tabulate the votes, atideeia representative of
Computershare Limited or an officer of Powerwavi &gt as the Inspector of Elections.

Is my vote confidential?

Proxy instructions, ballots and voting tabulatidhat identify individual shareholders are handiedimanner that protects your
voting privacy. Your vote will not be disclosedtedt within Powerwave or to third parties exceptgd)necessary to meet applicable
legal requirements, (2) to allow for the tabulatiohvotes and certification of the vote, or (3)fexilitate a successful proxy
solicitation by the Board. Occasionally, sharebotdprovide written comments on their proxy cartijclv are then forwarded to
Powerwave's management.

Who will bear the cost of soliciting votes for thenual Meeting?

Powerwave will pay the entire cost of preparingeasbling, printing, mailing and distributing thgs®exy materials. In addition
to the mailing of these proxy materials, the stditbn of proxies or votes may be made in persgntetephone or by electronic
communication by our directors, officers, and empks, who will not receive any additional compeiesafor such solicitation
activities. We have retained the services of Matie Partners, Inc. (“MacKenzie”) to aid in theisihtion of proxies from banks,
brokers, nominees and intermediaries. We estinmatevte will pay MacKenzie $6,000 for its servicphis out of pocket expenses.
We will also reimburse banks, brokers and otherinegs representing beneficial owners of shareshigr expenses in forwarding
solicitation material to such beneficial owners.

May | submit a proposal for inclusion in the Prox8tatement for next year's Annual Meeting of Shardters or
nominate individuals to serve as directors?

Any shareholders desiring to submit a proposal ifmusion in the Proxy Statement for next year’snAal Meeting of
Shareholders should arrange for such proposal telieered to the Secretary of Powerwave at itsgipial place of business no later
than May 23, 2012 in order to be considered folusion in that Proxy Statement. Matters pertairimguch proposals, including the
number and length thereof, eligibility of persomsitted to have such proposals included and ced#irr aspects are regulated by the
Securities Exchange Act of 1934, as amended (tlkeh&nge Act”), rules and regulations of the SEC aitr laws and regulations,
as well as our bylaws, to which interested perstasild refer. We currently anticipate that ourtm®xnual Meeting of Shareholders
will be held in October 2012.

Under Rule 14a-4 as promulgated under the ExchaagiePowerwave will be allowed to use its discretioy voting authority
when the proposal is raised at any Annual Meetwvithout any discussion of the matter in the Proxgt&@nent for that meeting, in
two situations: (i) if a proponent of a proposails to notify Powerwave at least 45 days priott#® current year's anniversary of the
date of the mailing of the prior year's Proxy Stagat; or (ii) if the date of the Annual Meeting hatganged by more than 30 days
from the prior year and if notice of the proposahot received by the Company within a reasonabteg@ of time before Powerwave
mails the Proxy Statement for the current year.

What Directions Should | Follow to Attend the AnnlidMeeting?

The Annual Meeting will be held at the offices afviRerwave located at 1801 E. St. Andrew Place, SAntg CA 92705, on
October 27, 2011 at 10:00 a.m., Pacific Time. @ffices are located off of the 55 freeway betwden3 and 405 freeways in Orange
County. Take the Edinger exit and head west. Teftron Ritchey and then right on E. St. Andrewd®. Our offices are located on
the right hand side of the street. Please patfkarvisitor parking lot.



SECURITY OWNERSHIP

Principal stockholders

Based on a review of Schedule 13G filings with 8f€C, the following shareholders own more than 5% efoutstanding shares
of Powerwave Common Stock as of September 15, 2011:

Number Percentage
of Shares of Shares
Name and Address of Beneficial Owner Beneficially Owned™ Outstanding )

Artis Capital Management LP

Artis Capital Management, Inc.

Stuart L. Peterson

One Market Plaza

Steuart St. Tower

Suite 2700

San Francisco, CA 94105 ...........cccoevveoemeeereverererennn. 35,749,59¢? 22.6 %

The Vanguard Group, Inc.
P.O. Box 2600
Valley Forge, PA 19482-2600 ...........c.c.cccovvreereeeeenn. 9,511,553 6.0 %

Silver Lake Group, LLC
2775 Sand Hill Road, Suite 100
Menlo Park, CA 94205 ..........cccooooveeeeeeeeeeeeeeeeeeeenennnn 13,983,283" 8.8%

@ Beneficial ownership is determined in accordanch wie rules of the SEC and generally includesngptir investment
power with respect to securities. Shares of Comi@totk subject to options or warrants currentlyreisable, or
exercisable within 60 days of September 15, 20hdl, shares of Common Stock subject to our outstandliB75%
convertible notes due November 2024, our outstandi875% convertible notes due October 2027, anaotstanding
2.75% senior subordinated notes due 2041 currenthyertible, or convertible within 60 days of Sepkeer 15, 2011,
are deemed outstanding for computing the percemaftjee person holding such options, warrants owedible notes,
but are not deemed outstanding for computing theep¢age of any other person. As of September20%1 the
Company had a total of 158,394,537 shares of ComBtook issued and outstanding. Except as indidayefdotnote
and subject to community property laws where applie, to the knowledge of the Company, the comsaaniel persons
named in this table have sole voting and investnpemter with respect to all shares of Common Stdedwé to be
beneficially owned by them.

@ Based on a Schedule 13G filed with the SEC on Sspte 13, 2011. Includes 2,004,356 shares issuadm
conversion of our 3.875% convertible notes due 208itis Capital Management LP, Artis Capital Masagent, Inc.,
Artis Partners 2X Ltd and Stuart L. Peterson havered into a voting agreement with the Companyeunchich they
each agreed to vote the shares of the Companythbatare deemed to beneficially own in excess 099% of the
outstanding shares of the Company in accordandetihé recommendations of the Board. The addresstisf Partners
2X Ltd is c/o Goldman Sachs Administration Servj@gardenia Court, Suite 3307, 45 Market Street, &anBay, P.O.
Box 896, KY1-1103, Cayman Islands.

@) Based on a Schedule 13F filed with the SEC on Aut@s2011. The 13F states that the Vanguard Grmgphas sole
voting authority with respect to 9,305,865 shares.

“  Based on a Schedule 13G filed with the SEC on Aug0s2011. Includes 8,927,055 shares issuable apoversion
of our 3.875% convertible notes due 2027 and oiB%.convertible notes due 2041.

Security Ownership of Directors and Executive O#ics

The following table shows the amount of Common Kteeneficially owned (unless otherwise indicateg)hr directors, named
executive officers and all directors and executdfficers as a group. Except as otherwise indicatddinformation is as of
September 15, 2011.

Number Percentage

of Shares of Shares Outstanding
Name and Address of Beneficial Ownef” Beneficially Owned® @
RONAIA J. BUSCAUT ......vuiiciiieeemes e 1,540,748% *
KEVIN T. MICNAEIS ... 921,003" *



Number Percentage

of Shares of Shares Outstanding
Name and Address of Beneficial Ownef” Beneficially Owned® @
J. MArVin MaGEE ........c.cvvvieeeereiisememem e 477,989 *
Khurram P. SheiKN.......cccoouiriviicireeeece s 570,834° *
BaASEM ANSNASI......c...voveveeeeeeeeeeeeee o en e 358,855 *
David L. George 170,000® *
JONN L. CIENAENIN ....oeevveeeeeeee e 184,000® *
EUGENE L. GOUA ... 140,000® *
KN J. Bradley ........coooveueeeeeeeeeeees s en e en s 141,375 *
Carl W. NEUN ... 98,000 *
MOIZ M. BEQUWAIA ..o, 129,375 *
RIChAId BUINS ......coveveeveveeeeeece e ememem e 37,4951 *
All Directors and Executive Officers as a Group
(12 PEISONS) oot 4,769,674 2.9%

Unless otherwise indicated, the business addressaf holder is: c/o Powerwave Technologies, I8011E. St. Andrew
Place, Santa Ana, CA 92705.

Beneficial ownership is determined in accordancth whe rules of the SEC and generally includesngptir investment
power with respect to securities. Shares of ComiBtock subject to options or warrants currently reisable, or
exercisable within 60 days of September 15, 20ht, shares of Common Stock subject to our outstgndi®75%
convertible notes due November 2024, our outstan@iB75% convertible notes due October 2027, amdoatstanding
2.75% senior subordinated notes due 2041 curreothyertible, or convertible within 60 days of Sepber 15, 2011, are
deemed outstanding for computing the percentagkeoperson holding such options, warrants or cdiblernotes, but are
not deemed outstanding for computing the percentdigay other person. As of September 15, 2011Cihepany had a
total of 158,394,537 shares of Common Stock issaredl outstanding. Except as indicated by footnoig subject to
community property laws where applicable, to thewledge of the Company, the companies and persamea in this
table have sole voting and investment power witipeet to all shares of Common Stock shown to befimally owned by
them.

Includes options exercisable for 1,262,500 shartdsn 60 days of September 15, 2011.

Includes options exercisable for 816,561 shardsinvi0 days of September 15, 2011.

Includes options exercisable for 456,028 shardsinvi0 days of September 15, 2011.

Includes options exercisable for 483,983 shardsinvi0 days of September 15, 2011.

Includes options exercisable for 238,019 shardsinvi0 days of September 15, 2011.

Includes options exercisable for 100,000 shardsinvi0 days of September 15, 2011.

Includes options exercisable for 119,375 shardsimvB0 days of September 15, 2011.

Includes options exercisable for 55,000 sharesinvBl days of September 15, 2011.

Represents options exercisable for 21,495 shateswéO days of September 15, 2011.

Includes options exercisable for 3,872,336 shaitsm60 days of September 15, 2011 (see footrdies).

Represents less than 1% of shares outstanding

Section 16(a) Beneficial Ownership Reporting Congrice

Section 16(a) of the Exchange Act requires Poweegadlirectors, executive officers, and beneficiainers of more than ten

percent of a registered class of Powerwave's eqdaturities, to file reports of ownership with tREC and NASDAQ. Directors,
executive officers and greater than ten percengfi@al owners are required by SEC regulationsutmih Powerwave with copies of
all Section 16(a) reports they file.

To Powerwave’s knowledge, based solely on a rewéfilings with the SEC and written representatidiyseach director and

executive officer that no other reports were regpliinve believe that all of our directors and exgeubfficers have complied with the
reporting requirements of Section 16(a) of the Exge Act during fiscal year 2010.
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Proposal 1 — Election of Directors

The current term of office of all of Powerwave’saditors expires at the Annual Meeting. The Boamppses that the following
nominees be elected until the next Annual Meetiihgtmreholders or until their successors are delgted and qualified. The current
number of directors fixed by the bylaws of the Camypis eight. Each of the following nominees hassemted to serve if elected. If
any of them becomes unavailable to serve as atdirghe Board may designate a substitute nominehat case, the persons named
as proxies will vote for the substitute nomineeigiested by the Board.

The nominees for directors are:

Moiz M. Beguwala, 65, has been a member of Powerwave's Board since Dec&2B7. Mr. Beguwala serves as non-executive
Chairman of the Board and as a member of the Cosapien Committee of RF Nano, a privately-held conypangaged in research
and development activities in carbon nanotubeshasdheld such positions since 2009. Mr. Beguwadaes as a Board member of
Skyworks Solutions Inc. and serves on the Audit ldndhination and Governance committees of the BoMd.Beguwala is a Board
member of Cavendish Kinetics Inc. a privately hetdnpany engaged in devices based on MEMS technologly. Beguwala was
Senior Vice President and General Manger of theel&$s Communications business unit of Conexant8ystinc. from January
1999 to June 2002 when he retired from Conexanior Bo Conexant’s spin off from Rockwell Internatial Corporation, Mr.
Beguwala served as Vice President and General Man@greless Communications Division, Rockwell Semniductor Systems, Inc.
from October 1998 to December 1998; Vice Presidadt General Manager Personal Computing DivisiorgkiRell Semiconductor
Systems, Inc. from January 1998 to October 1998;\dce President, Worldwide Sales, Rockwell Semittartor Systems, Inc. from
October 1995 to January 1998. Mr. Beguwala britogthe Board extensive experience with respect amagement and sales at
technology companies with an emphasis on wireleshnblogies. In addition, Mr. Beguwala also brimisectorial experience
serving on the board of directors of Skyworks Johs, Inc., RF Nano Inc. and Cavendish Kinetios, |

Ken J. Bradley, 64, has been a member of the Board since Dece?d@&r. Mr. Bradley has been President of Lytiaa kince
February 2005, a privately-held company speciadizim supply chain management and product life cptéeaning. From January
2003 through January 2005, Mr. Bradley was the Chiecutive Officer of CoreSim, Inc., a company @pbzing in advanced
systems design analysis. Prior to CoreSim, MrdErawas with Nortel Networks from 1972 to 2002,shiecently as Nortel's Chief
Procurement Officer. During his 30-year careeNaitel, Mr. Bradley held several national and inttional executive positions in
supply management, operations management and tegyndevelopment including Vice President, Suppl&rategy; Senior
Managing Director, Guandong Nortel Communicatioomt]Venture in China; and Vice President, Chinmtl¥enture Program.
Mr. Bradley also serves on the Board of Directdrsam private companies, SynQor, Inc. and Lytigg;.IMr. Bradley brings to the
Board over thirty years of experience in key leatgr roles in supply chain management and procumerire the wireless
telecommuncations industry at Nortel Networks. slipply chain experience at Nortel Networks togethiéh his understanding of
the global wireless industry provides insight te Board and management.

Richard Burns, 58, has been a member of the Board since March.204.1Burns has been an independent consultantingrk
as a senior advisor for McKinsey & Co. since A2@08. From December 2006 through March 2008, MirnB was President of
Network Services for AT&T’s wireless network and lnildy division where he was responsible for stgatally deploying AT&T’s
3G mobile broadband network and management andightiof all phases of wireless network engineeraumstruction, operations
and maintenance. From December 2004 through Dezedti®6, Mr. Burns was Chief Integration OfficerpBdband for BellSouth
Corporation, where he had responsibility for ovensg the company’s business transformation anddivaad strategy. Prior to
2004, Mr. Burns held other positions at BellSouttrfiration, including Chief Supply Chain OfficerdaRresident of BellSouth’s
broadband and internet division. Mr. Burns brintgs the Board extensive management and operatioxpaérience in the
telecommunications industry which enables him ferod broad range of management, operations amuysapain experience to the
Board and management.

Ronald J. Buschur, 47, became Chief Executive Officer of Powerwand a member of the Board in February 2005. Mr.
Buschur joined the Company in June 2001 as Chiefr@jmg Officer. In May 2004, Mr. Buschur becamedident of the Company.
Prior to joining the Company, Mr. Buschur held wais positions at HMT Technology/Komag, an independepplier of thin-film
disks, including President and Chief Operating €ffifrom 1999 to 2000, Vice President of Sales,Keting and Quality Assurance
from 1997 to 1999 and Vice President of Quality uixasice from 1994 to 1997. From 1993 to 1994, Mrsdur was Director of
Quality at Maxtor, a disk drive company. Mr. Buschheld various managerial positions at Digital ipguent Corporation, a
computer manufacturer from 1987 to 1993. Mr. Busshknowledge of all aspects of the business captbiwith his leadership and
his extensive experience in operations managenteathar technology companies, positions him wellsesve as Powerwave's
President, Chief Executive Officer and as a dinecto

John L. Clendenin, 77, was the Lead Director of Powerwave from Fabri2005 to October 2007. Mr. Clendenin was non-
executive Chairman of the Board of Powerwave fremudry 3, 1999 to February 2005 and has been a erevfilthe Board since
May 1998. Mr. Clendenin is a Chairman Emeritug8eflSouth Corporation, a telecommunications holdioghnpany. He served as
Chairman of the Board of BellSouth until Decembér 3997 and as President and Chief Executive Offimam 1984 until his
retirement at the end of 1996. Prior to BellSoiin, Clendenin was President of Southern Bell frapril 1981 to December 1983.
Mr. Clendenin brings to the Board extensive knowkedf Powerwave’'s operations from his tenure onBbard since 1998. In
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addition, Mr. Clendenin’s extensive management ggpee in the telecommunications industry enables to offer a wealth of
management experience, business understandinganelife exposure to many of the issues facindipdompanies.

David L. George 58, has been a member of the Board since Noved#@5. Since August 2007, he has been President of
Prime Radio Products, a privately-held manufactaferommercial radio accessories for public saésfyipment. From January 2005
to August 2007, he served as Executive Vice Prasi@perations of the Land Mobile Division of Vert8xandard Inc., a company
that designs, manufactures and sells communicagguspment for commercial land mobile, amateur caaiid general aviation
applications. From April 2002 to June 2004, Mro@ge served as Chief Operating Officer, Chief TéddrOfficer and President of
the Wireless Communications Division of Bizcom WAS.Inc., a public company specializing in emergentanagement software
solutions and wireless communications systemsor Roi joining Bizcom, Mr. George was in private @fee providing consulting
services to participants in the wireless industfyom June 2000 to June 2001, he was Executive Riesident of Operations for
Securicor Wireless, Inc., a large mobile radio mekwvprovider. Mr. George was the co-founder and/esd as Executive Vice
President and Chief Technical Officer of ComSpacepGration, formerly known as Unique Technologiesernational, L.L.C., a
wireless technology development company from Felgr@894 to June 2000. From November 1983 to Fepri@94, Mr. George
served as Vice President, Director of Operationd, @ommercial Communications Division of Uniden Aioa. A member of the
Institute of Electrical and Electronic Engineers foore than 22 years, he holds several patentsngleo wireless technology and
networks. Mr. George brings to the Board exten&ivewledge of Powerwave’s operations from his teram the Board since 1995.
In addition, Mr. George has over thirty years opesence in engineering and product developmerthénwireless technology
industry, which enables him to be a valuable cbuatdr to the Board.

Eugene L. Goda 75, has been a member of the Board since Noveh88s. From June 1997 to March 2000, Mr. Godaeskrv
as Chairman of the Board, President and Chief BkecWfficer of Objectshare Inc., a software comparrom October 1991 to
October 1995, Mr. Goda served as Chief Executivic@f of Simulation Sciences, Inc., a software camp From July 1989 to
September 1991, he served as Chief Executive OftiEeMeridian Software Systems. Mr. Goda bringsthie Board extensive
knowledge of Powerwave’s operations from his termmréhe Board since 1995. In addition, Mr. God&{perience in leadership and
management roles at technology companies in thevaaf industry enables him to offer an understamaind front-line exposure to
many issues facing public companies. Mr. Goda hisobeen active in public company director edanadind is Director Emeritus
of the Forum for Corporate Directors, a non-prafiimpany whose mission is to assist directors anelvel-executives to set the
highest standards in corporate governance.

Carl W. Neun, 67, has been a member of the Board since Feb2@09 and was appointed as Chairman of the Board of
Powerwave in October 2007. From 1993 to Januaf02Mr. Neun was Senior Vice President and Chiefaficial Officer of
Tektronix, Inc. From 1987 to 1993, he was SenidceVPresident of Administration and Chief Financ@fficer of Conner
Peripherals, Inc. Mr. Neun has over ten yearsnainicial experience in key leadership roles at iputbimpanies, including thirteen
years as a Chief Financial Officer. Mr. Neun bsirextensive financial management experience antdey companies and has
been determined to be an “audit committee finanexglert” as defined by the regulations promulgdtgdhe SEC. Mr. Neun also
brings directorial experience serving on the badrdirectors of RadiSys Corporation and Plannate&ys, Inc.

Public Company Directorships During Past Five Years

Mr. Beguwala currently serves on the board of dmexof one other publicly traded company, Skywo8dutions, Inc., a
manufacturer of analog and mixed signal semicormmtactand has held such position since 2002.

Mr. Bradley previously served on the board of dines of one other publicly traded company, RadiSgsporation, a provider of
advanced solutions for the communications netwgrkind commercial systems markets, from 2003 toalgr2011.

Mr. Clendenin currently serves on the board ofdoes of one other publicly traded company, AclBtands, Inc., a provider of
lighting related solutions, and has held such pwsisince 2001. Mr. Clendenin previously serveditos board of directors at three
other publicly traded companies, The Home Depanfd®96 to 2008, The Kroger Co. from 1986 to 200d Bquifax Incorporated
from 1982 to 2008.

Mr. Neun currently serves on the board of directfrsvo other publicly traded companies, RadiSyspooation , a provider of
advanced solutions for the communications netwgrlkand commercial systems markets and Planar System,a provider of
specialty display solutions. Mr. Neun has been enber of the board of directors at RadiSys sinced20td Planar since 2000.

None of the Company’s other directors currentlysam the board of directors of any public compsanie
Family Relationships
There are no family relationships between any ofditectors and executive officers.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH OF THE
NOMINEES NAMED ABOVE.



Director Compensation

Non-employee director compensation is determingdialty by the Board acting upon the recommendatiotne Compensation
Committee. Directors who are also employees ofGhepany receive no additional compensation foviseras a Director. The
following table shows compensation for non-emplogiectors for fiscal year 2010:

Annual director retainer $40,000
Annual lead director/chairman retaiffer $20,000
Annual audit committee chaf? $10,000
Annual compensation committee chi&ir $ 7,500
Annual corporate governance and nominating comenitteir® $ 5,000
Annual stock option grant 45,000 shares
Board meeting fee? $ 1,500
Committee meeting feé% $ 1,000

@ The annual retainer for the chairman is paid iditizh to the annual director retainer.
@ This is in addition to the committee meeting fees.
®  This is paid for each Board meeting attendedyiticly telephonic meetings where resolutions wekerta

@ This is paid for each committee meeting attendeduding telephonic meetings where resolutionsentaken.
The Company does not provide retirement benefitoteemployee directors under any current program.

Stock Options

On November 2, 2010, Messrs. Beguwala, Bradleynddain, George, Goda, and Neun were each grantegtam to purchase
45,000 shares of Common Stock at an exercise pfi§2.15 per share under the Company’s 2010 Omriiteentive Plan (“2010
Plan”) in connection with their annual membershiptioe Board.

For additional information regarding Director compation, see the Independent Director Compensédiole included in the
section entitled “Executive Compensation.”

Meetings of the Board of Directors and Meeting Atidgance

During the fiscal year ended January 2, 2011, ther® of Directors held six meetings. Each direettbended greater than 75%
of the meetings of the Board of Directors and gretitan 75% of the meetings of the committees biciwthey served.

Attendance at Annual Meetings

All seven board members as of January 2, 2011d#tethe 2010 Annual Meeting. In accordance with@oempany’s corporate
governance guidelines, all directors are expededtend the annual meeting of shareholders.

Corporate Governance Policies and Practices
The following is a summary of our corporate govag®policies and practices:

00 All members of the Board are independent directass defined in the NASDAQ Listing Rules, excluditige Chief
Executive Officer. Independent directors do nateree consulting, legal or other fees from Powemvather than
compensation relating to service on the Board grcammittee thereof.

[0 The independent directors of the Board meet relywgthout the presence of management.

[0 All of our employees, officers and directors ambject to our Code of Business Conduct and Ethagy The ethics
policy meets the requirements of the NASDAQ ListRgles, as well as the code of ethics requiremgfitise SEC. Any
waiver of the requirements of the ethics policyhwigéspect to any individual board member is suliig¢he approval of
the entire Board.

[0 Directors stand for reelection every year.
[0 The Board of Director’s current policy is to searthe roles of Chairman of the Board and Chiefdakve Officer.

[0 The Audit, Compensation and Nominating and Corgor@overnance Committees consist entirely of inddpat
directors.

00 The Audit Committee reviews and approves all eglgtarty transactions, if any.
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[0 As part of our Code of Business Conduct and EtRiokcy, we have made a “whistleblower” hotline itafale to all
employees for anonymous reporting of financial tineo concerns. The Audit Committee receives diyeatithout
management participation, all hotline activity reppincluding complaints on accounting, internahizols or auditing
matters.

Board Involvement in Risk Oversight

Our Board provides oversight with respect to ounagement of risk, both as a whole and throughtéisding committees. The
Board typically reviews and discusses with managegmat each of its regular quarterly meetings, rim@ation presented by
management relating to our operational results amtbok, including information regarding risks reld to our business and
operations, as well as risks associated with the&ketgawe serve.

The Board approves the Company’s high level gaslstegies and policies to set the tone and diedtr appropriate risk
taking within the business. The Board and its cotte®s then emphasize this tone and direction iovtgsight of management’s
implementation of the Company’s goals, strategies policies. The Board has delegated oversightfatters involving certain
specific areas of risk exposure to its three cotemit Each committee reports to the Board at rdguaheduled Board meetings,
and more frequently if appropriate, with respedhi® matters and risks for which such committeeides oversight.

The Audit Committee of our Board provides risk @ight, focusing in particular on financial and dtedsk, internal controls,
the integrity of our financial statements and doamcial reporting process. The Audit Committeereges the management of such
risks generally as part of its responsibilitiesatet! to the review of our financial results and ouernal control over financial
reporting. The Compensation Committee is respoagipimarily for reviewing, approving and evaluatingr compensation plans,
policies and programs and has responsibility f@arseeing the management of risk related to our eosgtion policies and practices.
The Compensation Committee considers risks assaciaith our business in developing compensatioitiges! and the components
of our executive compensation program, and peradlgiceviews and discusses assessments conductabggement with respect
to risks that may arise from our compensation pesi@and practices for all employees. The Nomigaéind Corporate Governance
Committee oversees risks related to our corporatergpance, including Board and director performadaector succession, director
education, and the Company’s Corporate Governangge(nes.

Code of Ethics

We have adopted a “code of ethics” as definedeémI#06(b) of Regulation S-K, that applies to albaf employees, including
our principal executive officer, principal finantafficer and principal accounting officer. Thisde of ethics is designed to comply
with the NASDAQ Listing Rules related to codes ohduct. A copy of our Code of Business ConductBtitics Policy is posted on
our website under the “Corporate Governance” limkvavw.powerwave.com/investorrelations.aapd is available upon written
request to the Secretary of Powerwave at 1801.Rrsirew Place, Santa Ana, California 92705.

Shareholder Communications with the Board of Direcs

Our Board of Directors has adopted a formal prodgssvhich shareholders may communicate with membérthe Board.
Shareholders who wish to communicate with the Baaey do so by e-mailing comments to boardofdire@pwav.com or by
sending written communications addressed to:

Board of Directors
Powerwave Technologies, Inc.
1801 E. St. Andrew Place
Santa Ana, California 92705

All communications will be compiled by the Secrgtaf Powerwave and submitted to the Board or tidkvidual directors on a
periodic basis.

Board Leadership Structure

The Company’s Corporate Governance guidelines geothat the positions of Chairman of the Board &mief Executive
Officer should be held by different persons. Si@wtober 2007, the Board has been led by an indigmeNon-Executive Chairman.
Our Chairman of the Board is responsible for camatihg the Board’s activities, including the schatly of meetings of the full
board, scheduling executive sessions of the noreyme directors and setting relevant items on tienda (in consultation with the
Chief Executive Officer as necessary or appropriafene Board believes that this leadership stmechas enhanced: (i) the Board’s
oversight of, and independence from, Company managg (ii) the ability of the Board to carry ous itoles and responsibilities on
behalf of our stockholders; and (iii) our overatirgorate governance compared to our prior comb@bedirman/Chief Executive
Officer leadership structure which existed from ey 2005 through October 2007.

Independent Directors
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The Board, assisted by the Nominating and Corpo@Gdeernance Committee, annually assesses the indepee status of
directors for purposes of Board and Committee mesfitigs. Our corporate governance policies and jpecprovide that the Audit
and Compensation Committees shall be comprisechtiety independent directors, as defined by theSBAQ Listing Rules. All
members of the Board of Directors are independeattbrs, as defined by the NASDAQ Listing Rulescept Ronald J. Buschur,
the Company’s Chief Executive Officer and Presidédt members of the Company’s Audit, Compensatiorm Nominating and
Corporate Governance Committees are independetfered by the NASDAQ Listing Rules.

Committees of the Board
The Board has standing Audit, Compensation, and iNatng and Corporate Governance Committees. ©Hewing table
displays the membership of the various committegd fiscal 2010. All committee members servedtfie entire fiscal year.

Board Committee Membership

Nominating
and
Corporate
Audit Compensation  Governance
Name Committee Committee Committee
Moiz M. Beguwala.................. — U O
Ken J. Bradley..........c............ U — O
Richard Burns — — U
Ronald J. Buschur.................. — — —
John L. Clendenin.................. U — C
David L. George.................... — U 0
Eugene L. Goda.........c.......... — C U
Carl W. Neun............ccoceurennene C* — U

C Committee Chairman

[] Member

*  Audit Committee Financial Expert

Audit Committee and Audit Committee Financial Exper

We have a standing Audit Committee and the cumesmbers of this committee are Ken J. Bradley, Rathgurns, John L.
Clendenin, and Carl W. Neun, all of whom are indwj@nt under both Section 10A of the Exchange Actamder the NASDAQ
Listing Rules. The Audit Committee operates punsua a written charter. A copy of our Audit Conttee charter is posted on our
website under the “Corporate Governance” linkvetw.powerwave.com/investorrelations.a3je Board of Directors has determined
that Carl W. Neun is an audit committee financigbext as such term is defined in ltem 401(d) of Ratpn S-K. For Mr. Neun'’s
relevant experience, see his biography listed iiré@ors” above. For additional information abdloé Audit Committee, see the
section entitled “Report of the Audit Committee’lds. During fiscal year 2010, the Audit Committegldhnine meetings.

Compensation Committee

We have a Compensation Committee and the curremto®es of the Compensation Committee are Moiz M.uBeda, David L.
George, and Eugene L. Goda, all of whom are inddgetnunder both Section 10A of the Exchange Act amdier the NASDAQ
Listing Rules. The primary responsibility of the rGpensation Committee is to set the compensatidheoChief Executive Officer
and to set the compensation of other executiveafiof Powerwave based upon the recommendatithed@hief Executive Officer.
The Compensation Committee also reviews manageangahization, development and significant empldyeeefit programs. The
Compensation Committee operates pursuant to aewritharter. A copy of our Compensation Committegrter is posted on our
website under the “Corporate Governance” linkvatw.powerwave.com/investorrelations.aspor additional information about the
Compensation Committee, see the sections entifecdcutive Compensation” and “Report of the CompgmsaCommittee on
Executive Compensation” below. During fiscal y28i0, the Compensation Committee held nine meetings

Nominating and Corporate Governance Committee

We have a Nominating and Corporate Governance Ctgrerthat operates pursuant to a written chartdrres the exclusive
right to recommend candidates for election as threcof the Board. The current members of the Natimiig and Corporate
Governance Committee are Moiz M. Beguwala, Ken radRy, Richard Burns, John L. Clendenin, David@eorge, Eugene L.
Goda, and Carl W. Neun, all of whom are independé@sttors under both Section 10A of the Exchangeakd under the NASDAQ
Listing Rules. The primary purposes of the Noniimgatand Corporate Governance Committee are: §)stisg the Board by
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identifying and recommending individuals qualifiedbecome Board members and serve as committee ensnl) recommending
to the Board corporate governance guidelines; aiijdl€ading the Board in reviewing the effectivesseof its structure and
composition. A copy of our Nominating and Corpor@evernance Committee Charter is posted on ouriteebsder the “Corporate
Governance” link atvww.powerwave.com/investorrelations.afjring fiscal year 2010, the Nominating and Cogbe Governance
Committee held four meetings. The current sldtalicector nominees were recommended by the Nomnigaand Corporate
Governance Committee.

Director Nominations

The Company does not have a formal policy with rédga the consideration of diversity in identifyiBgrector nominees, but the
Nominating and Corporate Governance Committeeestrte nominate Directors with a variety of completaey skills so that, as a
group, the Board possesses the appropriate takils, and expertise to oversee the Company’snass. The Nominating and
Corporate Governance Committee believes that cateidor director should have certain minimum digaliions including: being
able to read and understand basic financial stattsneeing over 21 years of age; having businepsrénce; and having high moral
character. However, the committee retains thet tiglmodify these minimum qualifications from tirteetime. The Nominating and
Corporate Governance Committee’s process for ify@émg and evaluating nominees is as follows:

00 In the case of incumbent directors whose termsffide are set to expire, the Nominating and CoapwiGovernance
Committee reviews such directors’ overall servioePbwerwave during their term, including the numbemeetings
attended, level of participation, quality of perfance, and any transactions of such directors Ratwerwave during
their term.

00 In the case of new director candidates, the Notinigaand Corporate Governance Committee first deiters whether
the nominee must be independent for NASDAQ purpos&setermination for independence is based upon the
Company'’s charter and bylaws, the rules and reiguisitof the SEC, the NASDAQ Listing Rules, and #uvice of
counsel, if necessary. The Nominating and Corpo@teernance Committee then uses its network ofamstto
compile a list of potential candidates but may adsgage, if it deems appropriate, a professionatckefirm. The
Nominating and Corporate Governance Committee thents to discuss and consider such candidatesifigatbns

and then chooses a candidate by majority vote.

In evaluating prospective candidates, the Nomigadind Corporate Governance Committee also considerfllowing general
factors: (1) character, including the reputationgersonal integrity; (2) the ability to work welith others; (3) experience that is of
particular relevance to the Company; (4) the ghititdevote sufficient time to the affairs of therGpany and the responsibilities of a
director; and (5) business acumen and judgment.

It is the policy of the Nominating and Corporate v@mance Committee to consider director candideéesmmended by
shareholders. Such recommendations should betgetite Nominating and Corporate Governance Comejittéo Corporate
Secretary, 1801 E. St. Andrew Place, Santa Andfo@ah 92705. A recommendation or notice of inten to nominate a director
must include the following information for each datate: (i) name, age, business and residencessldji) principal occupation or
employment and, if applicable, a description ofaatingements or understandings between the shdeeh@nd such candidate; (iii)
the number of shares of Powerwave Common Stockfiseally owned; and (iv) any other information thiatrequired by law to be
disclosed in connection with solicitations of pmsifor the election of directors. The notice/repmndation must also include the
name and residence address of the person makirgabenmendation and a representation as to the ewaflshares held of record
by such person. The shareholder must also st#teyfintend to appear in person or by proxy atieeting to nominate the person
specified in the notice. A shareholder wishingntmminate a candidate for election to the Boardhat Annual Meeting of
Shareholders must submit the notice of intentiomttke a nomination not less than 45 days nor nfuae 80 days prior to the
meeting, or if Powerwave gives less than 55 daye@aor prior public disclosure of the meeting ddbe notice of nomination must
be received within 10 business days after the mgetate is announced. The Nominating and Corp@ateernance Committee does
not intend to alter the manner in which it evalgatandidates, including the minimum criteria sethf@bove, based upon whether the
candidate was recommended by a shareholder.

Transactions with Related Persons

We have entered into indemnification agreement$ wiir directors and certain executive officers.ctSagreements require
Powerwave to indemnify such individuals to thedatlextent permitted by Delaware law.

Since the beginning of fiscal year 2010, there Hasfen no transactions in which the Company was arparticipant in which
the amount involved exceeded $120,000 and in whighrelated person (as that term is defined fopgses of Section 404 (a) of
Regulation S-K) had or will have a direct or indirenaterial interest and there are currently ndquroposed transactions.

Review, Approval or Ratification of Transactions thiRelated Persons

Our policy with regard to transactions with relatgersons is that all material transactions areeadviewed by the Audit
Committee for any possible conflicts of interesh. the event of a potential conflict of intereste tAudit Committee will generally
evaluate the transaction in terms of the followistgndards: (i) the benefits to the Company; (i@ impact on a director’s
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independence in the event the related personiigetar, an immediate family member of a directoan entity in which a director is
a partner, shareholder or executive officer; {hig availability of other sources for comparabledurcts or services; (iv) the terms and
conditions of the transaction; and (v) the termailable to unrelated parties or the employees @diger The Audit Committee will
then document its findings and conclusions in emitminutes.

Report of the Audit Committee

Powerwave management has overall responsibilityPfawerwave’s financial reporting process, includihg system of internal
controls, as well as the preparation of financiatesnents in accordance with accounting princigkeserally accepted in the United
States of America. The independent auditors aspomesible for performing an independent audit oiv@wave’s consolidated
financial statements and issuing an opinion on dbeformity of those audited financial statementshwaccounting principles
generally accepted in the United States of AmericBhe independent auditors also review Powerwageigrterly condensed
consolidated financial statements included in tben@any’s Quarterly Reports on Form 10-Q and adviseCompany with regard to
accounting principles generally accepted in theté¢hiStates of America. The Audit Committee asgstsBoard of Directors in
fulfilling its responsibility to oversee managementonduct of the Company’s accounting and findn@aorting process. Such
assistance includes: (i) oversight by the Audit @uttee of the integrity of our financial statemersd systems of internal
accounting and financial controls; (ii) the indegent auditors’ qualification, independence and grenince and our programs for
compliance with our business conduct; (iii) andftionof interest policies as established by mamaget and the Board of Directors.
The Audit Committee reports its findings to the Bbaf Directors.

In addition, subject to ratification by the sharkeleos, the Audit Committee recommends an independayistered public
accounting firm to perform the annual independarditaof Powerwave’s consolidated financial stateteeand to issue a report
thereon; approves the nature of and the fees fiir &adit and non-audit services provided by theepahdent auditors prior to the
performance of such services and reviews the sebperk and the reported results of Powerwave’'spehdent auditors.

The role and responsibilities of the Audit Comn@taee set forth in a written charter adopted byAhdit Committee and ratified
by the Board of Directors. The Audit Committeeiesvs and reassesses the charter annually and remaaisnchanges to the charter
for Board approval. All members of the Audit Coitiee qualify as an “independent” director as reegiiby and in compliance with
the applicable rules of the SEC and the NASDAQihgsRules.

As part of fulfilling its responsibilities for oveeeing management’'s conduct of Powerwave’s finameforting process for
fiscal year 2010, the Audit Committee held nine etimegs during fiscal 2010. The meetings were desig among other things, to
facilitate and encourage communication among thditADommittee, management, and Powerwave’s indep@negistered public
accounting firm, Deloitte & Touche and their a#iiés. During these meetings, the Audit Commitiedewed and discussed
Powerwave’s audited financial statements with manaant. Additionally, the Audit Committee discusseith Deloitte & Touche
the overall scope and plans for its audit, considararious areas of oversight relating to the fa@reporting and audit processes
that it determined appropriate, and

[0 Reviewed and discussed with management and Del&ittTouche the audited consolidated financial stetets
contained in Powerwave’s Annual Report on Form 1fdkthe year ended January 2, 2011;

(1 Discussed with Deloitte & Touche the matters regplito be discussed under the Statement on AudBiagdards No.
61 (Communications with Audit Committ¢eslating to the conduct of the audit;

1 Received written disclosures and the letter fromloidte & Touche regarding its independence as iredquby
Independence Standards Board Standard No. 1; and

[0 Discussed with Deloitte & Touche the firm's indedence and considered whether the provision ofengtit services
by Deloitte & Touche to Powerwave is compatiblehwitaintaining the independence of Deloitte & Touche

Based upon the review and discussions describedealtoe Audit Committee concluded that the indepacéd of Deloitte &
Touche was not compromised by the provision of aodit services to Powerwave during fiscal year 20kDaddition, based upon
the review and discussions described above, theit ADdmmittee recommended to the Board of Directtivat the audited
consolidated financial statements be included wdtwave’s Annual Report on Form 10-K for the fisgaar ended January 2, 2011,
for filing with the SEC.

Members of the Audit Committee:
Carl W. Neun, Chairman
Ken J. Bradley
John L. Clendenin

This report and the information set forth hereiramot be deemed “soliciting material” and nor dh& be deemed filed with the
SEC and is not to be incorporated by referencerig filing of Powerwave under the Securities Actl883, as amended, or the
Securities Exchange Act of 1934, as amended, whethéee before or after the date hereof and irres§pecof any general

incorporation language in any such filing.

Audit and Non-Audit Fees
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The Audit Committee regularly reviews and determindether specific projects or expenditures withiadependent auditors,
Deloitte & Touche and their affiliates, potentialjfect their independence. The Audit Committpekcy is to pre-approve all audit
and permissible non-audit services provided by [tel& Touche. Pre-approval is generally providgdtiie Audit Committee for up
to one year, is detailed as to the particular serer category of services to be rendered, andrigmlly subject to a specific budget.
The Audit Committee may also pre-approve additisselvices or specific engagements on a case-bylmsis. Management is
required to provide quarterly updates to the A@bmmittee regarding the extent of any servicesigealin accordance with this
pre-approval, as well as the cumulative fees fon@h-audit services incurred to date. All sersipeovided by Deloitte & Touche in
fiscal 2010 were pre-approved by the Audit Committe

The following table sets forth the aggregate fabsdoto us by Deloitte & Touche for the fiscal yea@nded January 2, 2011 and
January 3, 2010:

Fiscal Years Ended

January 2, January 3,
2011 2010
Audit Fees®” $ 1,129,095 $ 1,597,056
Audit-Related Fees?
Registration statements...........ccccuvviccavemeeneeieeeeenn.
Total audit-related fE€S ........cceeviviviiiiiiieieeeeennns
TaX FEES® ..o e 20,489 24,626
Total taX fTEES. ... e 20,489 24,626
Total FEES...iveii i $1,149,584 $1,621,682

@ Includes fees for professional services renderedtie audit of Powerwave's annual financial statetmeand review of
Powerwave’s annual report on Form 10-K for thedigears 2010 and 2009, for the audit of Powerwairgernal controls over
financial reporting for fiscal years 2010 and 2088d reviews of the financial statements includedPowerwave’s quarterly
reports on Form 10-Q for the first three quartdrészal 2010 and 2009.

@ n fiscal years 2009 and 2010 Powerwave did natrimny audit related fees.

® Includes fees for professional services renderefisgal 2010 and 2009, in connection with tax cdamde (including U.S.
federal and international returns) and tax consglti

EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of the Board overseesi®ave’'s compensation plans and policies, approeespensation of
our executive officers and administers our stoakpensation plans. This Compensation Discussionfanadysis discusses the key
features of our executive compensation programthadipproach taken by the Compensation Committesetimg our fiscal 2010
compensation for our named executive officers. @umed executive officers are:

* Ronald J. Buschur, President and Chief Executiee€f

e J. Marvin MaGee, Chief Operating Officer

e Kevin T. Michaels, Chief Financial Officer and Setary

e Khurram P. Sheikh, Chief Technology Officer

 Basem Anshasi, Vice President Worldwide Sales

Executive Summary
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We seek to align the interests of our named ekexuaifficers with the interests of our shareholdeystying a significant
portion of their total annual compensation to anafficial performance as measured by certain facteesured during the fiscal year,
including the achievement of pro-forma EBITDA taigeConsistent with our compensation policy, oueaiive compensation
program provides a mix of salary, benefits andtives that over time we believe properly align itterests of our named executive
officers with the interests of our shareholderseSghinclude a mix of base salary, annual performéased cash incentives and long-
term equity incentive awards.

We believe that our compensation program reflects pay-for-performance philosophy, and our 20Xaricial results
demonstrate this. In spite of a very difficult eoaric and industry environment, we reported anneénue growth of 4%, but more
importantly, we reported our first GAAP net incorme a full year basis since 2005. Our gross profitgim reached 28.7% versus
25.1% for fiscal 2009, and we reported our firstAFRoperating income of $26.8 million since 2005heTollowing table highlights
the year-over-year comparison of the key finangratric used in evaluating our performance for pagso of determining
performance based cash incentives for our namezliixe officers:

Performance FY 2009 FY 2010
Measure FY 2009 Target Achievement FY 2010 Target Achievement
Pro forma $52,500,000 $31,440,000 $51,013,000 $59,804,000

EBITDA @

@ EBITDA means, with respect to any fiscal periode ttonsolidated net earnings (or loss) for suchoperminus
extraordinary gains for such period (such as foregchange translation gains or gains on repurabiadebt), plus, for
such period, (i) interest expense, (ii) income $aX@i) depreciation and amortization, (iv) norshastock compensation
expense, (v) restructuring and impairment chargesexpenses, and (vi) extraordinary losses (sudbragn exchange
translation losses), all at the sole discretiothef Board. The pro-forma EBITDA also excludes amoentive accrual
for such period.

Taking into account our improved financial and @ieig performance and the financial performancesmeadescribed above,
which is utilized in determining our performanceséd cash incentives, the total annual cash comfi@nsiacreased for our
executive officers this year compared to last yesrause they earned performance based cash ireeatider the performance based
short-term cash incentive plan. The earning ofguarance based cash incentives is the result ofiobievement of pre-established
quarterly pro-forma EBITDA goals for 2010. In comigan, no performance based cash incentive wasdam?2009, since 2009
performance goals were not achieved. As showhértable below, the base salaries of our nameduéxemfficers did not increase
during the last three years, with the exceptioMof Anshasi, whose salary increased at the endd682vhen he was promoted to
Vice President of Worldwide Sales. In fact, ourditent and Chief Executive Officer, Chief Operatidfjicer and Chief Financial
Officer’'s base salaries have not changed since.2006

The grant date fair value of equity awards to tamed executive officers increased as well in fig€dl0, driven primarily by (1)
the increase in stock price (2009 options weretgrhat an average of $0.45 per share and 2010nsptiere granted at an average of
$2.22 per share), and (2) the decision to changaimual equity grant cycle so that awards are ratitlee end of the year in which
the performance occurs. As a result, the Compaagemrannual equity awards for fiscal 2009 perforraaatcthe beginning of 2010
and then another award for 2010 performance attiteof fiscal 2010. This resulted in two equity adgabeing reported for our
named executive officers in fiscal 2010, whichhs tesult of the one-time change in the grant gdatica December award date (the
December grant cycle is expected to continue gfiingard).

The following table sets forth direct compensatfmaid to our named executive officers during the tasee fiscal years. It
provides for each of these years: (a) cash conagpienscomprised of salary, performance based caséntive payments and
perquisites; (b) the grant date fair value of ahmgaity awards during the fiscal year; and (cat@nnual compensation, comprised
of fixed compensation, performance based cash fivesnand the grant date fair value of annual gcaitards during the fiscal year.
Note that the Annual Equity Awards column contaimth the 2010 annual option award released in Behpr2010 and the 2011
annual option award released in December 201004 Zfollowing the Company’s change in grant cytateing). This table is not a
substitute for the Summary Compensation Table anthtended to provide additional information tha¢ Welieve is useful in
analyzing compensation for the three fiscal yeagsgnted.
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Annual Compensation and Other Equity Awards
Annual Compensation
Cash Compensation

Performance Total Annual Total Equity
Fiscal Base Salary Based Incentive Other Cash Annual Equity and Cash
Name and Position Year Compensation™  Compensation =~ Compensation ~ Compensation Awards @ Compensation

Ronald J. Buschu 2010 $ 600,05¢ $ 525,000 $ 24,25¢ $ 1,149,31 $ 2,808,76. $ 3,958,07!

2009 611,64. --- 24,46: 636,10: 204,82( 840,92!
2008 600,01 240,00( 23,49: 863,51( 592,00( 1,455,51
J. Marvin MaGee 2010 500,10: 393,75( 23,61¢ 917,47: 1,283,07! 2,200,54.
2009 509,69( --- 24,42( 534,111 163,85t 697,96t
2008 500,04! 180,00( 24,49¢ 704,54 103,60( 808,14:
Kevin T. Michaels 2010 450,05¢ 354,37¢ 29,43¢ 833,87. 968,13: 1,802,00!
2009 458,76 --- 32,23¢ 491,00¢ 102,411 593,41t
2008 450,02 162,00( 30,50¢ 642,521 414,40( 1,056,92!
Khurram P. Sheik 2010 425,06: 297,50( 29,43¢ 752,00( 1,217,74. 1,969,74.
2009 433,29: --- 32,23¢ 465,53: 156,96. 622,49
2008 425,00¢ 136,00( 18,04: 579,05( --- 579,05(
Basem Anshasi 2010 352,09¢ 111,30( 29,42: 492,82 507,16 999,99(
2009 330,94: --- 32,22: 363,16! 10,92¢ 374,08
2008 325,21! 46,24( 30,37( 401,82! 144,22! 546,05(
Total for five 2010 2,327,37 1,681,92! 136,17- 4,145,47 6,784,87 10,930,35
officers 2009 2,344,383 --- 145,58 2,489,91 638,97. 3,128,88
2008 2,300,311 764,24( 126,90« 3,191,45. 1,254,22! 4,445,67!

@ The 2009 salaries include an extra week of comgiemshased on the fact that 2009 was a 53-weeklfigear. 2010
and 2008 were 52-week fiscal years.

@ Amounts in this column reflect the grant date fastue of awards granted in fiscal years 2010, 2868 2008 for
financial statement reporting purposes in accordanith ASC Topic 718. These amounts do not remtesash
payments made to the named executives. Assumpigetsin the calculation of these amounts are diegdun Note 13
to our consolidated financial statements in our #airReport on Form 10-K for the fiscal year endaduary 2, 2011,
without giving effect to estimated forfeitures.

Philosophy and Overview of Compensation

The Compensation Committee is responsible for #shkabg our compensation philosophy and policieplizgable to our named
executive officers. Our executive compensatiomogbiphy is designed to:

» Attract, motivate and retain talented executivesdeel to optimize shareholder value;

* Align the financial interests of our executive offrs with those of our shareholders to create teng- shareholder
value; and

» Provide objective, measurable performance criteriawhich to base annual compensation and cash rpefce
incentives and enhance our pay-for-performancéestya

We believe that our named executive officers shdnddaligned as a team and accountable for ovevgtiocate performance.
Attracting and retaining human talent is a critielment of our ability to achieve our strategialgo The labor markets in which we
compete for human talent, internationally, natibnaind locally, are very competitive and to be ssstul we believe we need to
offer compensation programs that are competitivéh wither telecommunications and technology comgmanién addition, our
executive compensation programs are based on tieé that the interests of our executive officen®sld be closely aligned with our
shareholders. In support of this belief, a meahingortion of each executive officer's compensatis placed at-risk and is linked to
the accomplishment of specific results that arecetqul to lead to the creation of value for our shalders from both a short-term
and long-term perspective. The long-term orieatatf the total compensation is reflected by thestantial link of compensation to
long-term stock performance through the equity 8asgards described in more detail later in thisisac
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Role of the Compensation Committee

The Compensation Committee has the responsibdityrfaking recommendations to the Board relatinthéocompensation paid
to our named executive officers. The Compensaliommittee typically determines each executive effitarget total annual cash
compensation (base salary and performance baskdncastives) and target total compensation (bakeys performance based cash
incentives and long-term equity incentive awardigrareviewing similar information from a group @ker companies in the
communications technology industry. This reviews Hastorically occurred in the first quarter of bagear and base salary
adjustments are effective as of March 1 of each.yda 2010, the review occurred in January 2014 the end of 2010, the
Compensation Committee changed the timing of #w$ew to occur in the fourth quarter with respectbmpensation decisions for
the following fiscal year because it allows themntake the equity award for the year with knowled§gerformance during the
period.

The Compensation Committee has not adopted anyafquoiicies or targets for the allocation betwe#hex cash and non-cash
or short-term and long-term incentive compensatiRather, the Compensation Committee reviews inftiomafrom a variety of
sources, including input from an independent corspgon consultant, and relies on the collectiveeeigmce of its members in
determining the appropriate level and mix of inpentompensation. While the elements of compeosatie considered separately,
the Compensation Committee takes into accountdta tompensation package afforded by the Compariid named executive
officers.

Peer Group Companies

The Compensation Committee periodically uses peeupy data to compare Powerwave’'s compensation detgelmarket
compensation levels, taking into considerationdescsuch as the size and industry of the other eoiep, as well as the individual
executive’s level of responsibility.

At the beginning of fiscal 2010, the following coames were included in our comparison peer grougXecutive compensation
purposes:

* ADC Telecommunications, Inc.
* Adtran, Inc.

* Anaren, Inc.

* Arris Group, Inc.

» Aviat Networks, Inc.
 Commscope Inc.

e Comtech Telecommunications Corporation
» CTS Corporation

e« EMS Technologies, Inc.

» Extreme Networks, Inc.

e Emulex Corporation

* Harmonic, Inc.

e Hittite Microwave Corporation
MRV Communications, Inc.

* ViaSat, Inc.

The peer group companies were U.S.-based commiamisatechnology companies with revenue betweentbiné and three
times our revenue and market capitalization of $tlob or less at the time they were selected i®&@for 2009 and 2010 pay
decisions). We believe that this peer group appaitgly reflects both the market for executive malas well as for outside market
investment. In December 2010, the peer groupntistvas updated for 2011 to remove ADC Telecommtioics, Inc., Hittite
Microwave Corporation, MRV Communications, Inc.,daViaSat, Inc., and these companies were replaciéd Brocade
Communications Systems, Inc., Mindspeed Technodpdigc., Polycom, Inc., and Skyworks Solutions,.Inthe changes were
intended to more closely align with our direct tdleompetitors and companies in our revenue andehaap size. The peer group
listing now includes similarly sized publicly tradié).S.-based technology hardware companies regardiemarket capitalization
size. Peer group data is gathered with respedtase salary, total annual cash compensation agéttannual equity awards
(including stock options and restricted stock)ddes not include deferred compensation benefiteeoerally available benefits such
as health care coverage or 401(k) plan matchingriboitions.
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We operate in an industry that in recent yearselxaerienced a market slowdown and customer coragmits which have led to
increased pricing pressure, reduced customer dematida need to reevaluate and reduce operating. costorder to attract and
retain skilled executives in this challenging eowiment, and taking into account competition fotlsiliand experienced executives,
the Compensation Committee’s practice is to tatggte salaries, total cash compensation, and eqaitypensation at the 75
percentile of the peer companies. Equity compéns# measured as a percent of the Company’sandstg equity, rather than as a
grant date fair value to avoid granting too mangrel when our stock price falls and granting tae $bdares when the stock price
increases. The Compensation Committee retainslifoeetion to deviate from the peer company dattake into account factors
such as Powerwave’s performance, an executive'fonpesnce and experience and the scope of an exetutposition and
responsibilities, as well as grant timing. Accogly, the 78' percentile of the base salaries, total cash cosgtem and equity
compensation paid by our peer group companieseissthrting point in the determination of the congagion to be paid to our
executive officers, but we do not rely solely octspeer group benchmarking information in estabiiglthe compensation package
paid to our executive officers.

Role of Executive Officers

As part of the process for determining the compgmsaof our executive officers, the Chief Executi@fficer makes
recommendations to the Compensation Committee dee Isalary, performance based cash incentive aatgudtments and equity
awards for the executive officers, excluding thée€Executive Officer. Following a review of theaommendations of the Chief
Executive Officer, the performance of the Compahg, performance of the executives during the préar, and the peer group data
mentioned above, the Compensation Committee, thpnoges compensation adjustments, if any, for eaatutive officer. The
Compensation Committee reviews the Chief Execu@ficer's performance during the prior year verssious financial and
subjective performance measures, the Company'sabbyErformance and the independent salary and etitive data, as mentioned
above, in order to determine any adjustment witfare to the Chief Executive Officer's base salang @erformance based cash
incentive and any long term equity award.

The Compensation Committee typically meets six aremtimes a year. In 2010, the Compensation Coreenittad nine
meetings. The Company’s Chief Executive Officerai®man of the Board, Vice President, Human Resauatel Vice President,
Legal Affairs are typically present at Compensati@ommittee meetings. Members of management, inotuthie Chief Executive
Officer, are not present during deliberations & @ompensation Committee with respect to their maividual compensation.

Role of Compensation Consultants

The Compensation Committee has the authority tag®dfs own consultants and other independent aidvie assist in creating
and administering our executive compensation pesdiciln 2010, Frederic W. Cook & Co., Inc. was grghby the Compensation
Committee to perform a market survey of executimmpensation, and they compiled the peer groupnmdtion described above. In
addition to compiling peer group information andrket comparative data, Fredric W. Cook & Co., lalso makes recommendations
to the Compensation Committee regarding the cortiposof the peer group and for compensation ofrtamed executive officers
based on the peer group data and the Compensationmitee’s objectives. The Compensation Committeasitlers the
recommendations of Frederic W. Cook & Co., Inc.oag factor on making compensation decisions wigpeet to the named
executive officers. Other than providing periodeckground on the executive compensation marketjngalecommendations and
assisting with compensation planning, Frederic WolC& Co., Inc. does not perform any additionalvems for Powerwave. The
Compensation Committee meets in executive sessitthRrederic W. Cook & Co., Inc. with no membersménagement present,
periodically throughout the year.

Elements of Executive Compensation

Compensation for all of our executive officers ign& of the principal components summarized in tbkowing table and
described in greater detail below:

Component of Compensation Primary Purpose

Base Salary Provide the security of a competitixedt
cash payment for services rendered.

Performance-Based Cash Incentives Pay-for-perfocmaand achievement of
company financial objectives, which may
be measured quarterly, every six months or
annually.

Long-Term Equity Awards Create a strong financraeintive to build
long-term shareholder value, as well |as
rewarding past performance, recognizing
promotions, and retention purposes.
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Base Salary

As described above, we generally set base sakiatsve provide to our named executive officerthat 75" percentile of base
salaries offered by similarly situated companieseldlaon an assessment of the peer group data dabatiove. However, individual
base salaries may vary from such level based on:

» Industry experience, knowledge and qualificationsluding academic and professional degrees;

* The salary levels for comparable positions witlia telecommunications industry including, in certedses, the salary
being received by an executive officer candidatsuah person’s current employer;

* The base salaries being provided to similarlydi#xecutive officers at Powerwave;

*  Our performance and macroeconomic factors;

»  The complexity or difficulty of the job duties df¢ executive; and

* The degree to which retention of an individual exae is deemed critical to our current and futsuecess.

Salaries paid to executive officers are reviewetually and proposed adjustments are based upassmssment of the nature of
the position, our performance, the individual's trirution to corporate goals and achievements, eapee and tenure of the
executive officer, comparable market salary datawth in our size and complexity, and changes sdkecutive’s responsibilities.
The Compensation Committee approves all changegdoutive officers’ salaries. For 2010, the Cltigécutive Officer asked the
Compensation Committee to consider his recommeonladi freeze base salaries for executives due twaveconomic conditions.
The Compensation Committee agreed with his recordatéan and the named executive officers did nogikecany increase in their
base salaries. In 2007, 2008 and 2009, the namestlitve officers also did not receive salary iases, with the exception of Mr.
Anshasi who received an increase when he was peshtotVice President, Worldwide Sales.

In December 2010, the Compensation Committee readetive base salaries of our named executive dfficethe context of an
executive compensation review done by Frederic \WbkC& Co., Inc., the Compensation Committee’s irgtegent compensation
consultant, to determine whether the base salafiasy of our executive officers should be increlseremain competitive with the
75" percentile of the companies in our peer groupe @nsultant’s role was to provide data for contexd facilitate decisions that
implemented the Company’s desired compensatiorieglya Based on the compensation review and the Goeas view of
competitive market factors, the Compensation Cotemitecided to increase the base salary of Mr. lBustrom $600,000 to
$700,000 and to increase the base salaries oftbar named executive officers, Messrs. MaGee, Shéilichaels and Anshasi each
by 3%. The Committee noted in its review thatllase salaries of the named executive officers (thighexception of Mr. Anshasi)
had not been increased since 2006. The above sataeases were effective March 1, 2011.

Performance Based Cash Incentive Plan

It is the Compensation Committee’s objective to éhav substantial portion of each of our named ekeruifficer's cash
compensation be contingent upon our short-terrmiirzd operating performance. The purpose of thigaive is to directly align
any cash incentives paid to our executive officeith our pay-for-performance strategy and rewardifpe financial performance.
Our Compensation Committee generally targets wdah compensation, including base salary and amparfdrmance based cash
incentives, for our executive officers at thé"f&rcentile of total cash compensation offered laypeer group companies. In 2010,
Powerwave maintained a performance-based cashtinegiian for our executive officers which was imded to provide incentives
to our executive officers in the form of cash pawtseor achieving certain objective performancelgbased on quarterly pro-forma
earnings before interest, taxes, depreciation andrtization, also commonly known as EBITDA. Then@mnsation Committee
selected pro-forma EBITDA as the performance meabacause EBITDA is an extremely good measureaanapany’s operating
cash flow based on objective data from the commaimcome statement. The Committee chose to utdizgo forma version of
EBITDA to exclude any distorting accounting andafiicing effects on the company’s earnings, including-cash amortization,
translation expenses and restructuring charges.Cdmapensation Committee chose quarterly performaagets because of the
current difficulties in accurately forecasting aahtesults in light of the recent economic downtand macro economic conditions.
The performance targets for the first two quarteese established at the beginning of the fiscat peathe basis of an annual budget
and were approved by the Compensation Committealangerformance targets for the third and fouriarter were established in
June 2010 (prior to the start of the last two qeryrtperformance periods). Each executive offltas an annual target bonus amount
that is based on a percentage of his or her bdag/.sarhe annual target bonus amounts for our mhexecutive officers for 2010
were as follows:

19



Name Percentage of Base Salary Target Incentive ($)

Ronald J. Buschur 100% $600,000
J. Marvin MaGee 90% 450,000
Kevin T. Michaels 90% 405,000
Khurram P. Sheikh 80% 340,000
Basem Anshasi 40% 112,000

The above targets vary to reflect the varying resjilities of the executives, their tenure withwowave, and are consistent
with the objective of targeting total annual casimpensation near the 7%ercentile of similarly situated companies. & thro-
forma EBITDA targets are fulfilled for each of tlfiest, second, third and fourth quarters of thedisyear, each executive officer
would earn 25% of his or her annual target incenéisnount. For every one percent a quarterly pamdace target is exceeded by the
Company, the individual quarterly earnout is insesh by 2.5 percent, up to a maximum of 125%. Alsthe actual pro-forma
EBITDA is less than the target, an individual eartnwill be reduced by 5% for every 1% below thegédrso that if less than 81% of
the target is achieved, then no incentive will bened. For 2010, earned incentives were paid oaitterly with twenty-five percent
(25%) of each executives officer’'s earned quartertgntive held back until the end of the year angdayable following the end of
the year. This is done to give the Compensatiomi@ittee the discretion to adjust payouts basedammpany performance for the
entire fiscal year. Determination of the completiof a quarterly pro-forma EBITDA target is subjaotthe discretion of the
Compensation Committee. The Compensation Committens the discretion to adjust all or any partad a quarterly incentive
based on individual or overall company performantreaddition, the Compensation Committee retalrsdiscretion to cause all or
any portion of a deferred incentive to be reducadeld on overall company performance. In the secpmdter of fiscal 2010,
Powerwave achieved 130% of the pro-form EBITDA &ydput the Compensation Committee elected to eethue incentive payout
to a level equivalent to 100% of target in ordeptovide additional funds for incentive paymentsitm-executive employees of the
Company. This reduction occurred upon the recondaagon of the Company’s executive management.

The performance targets for fiscal year 2010 werfolows:

First Quarter Second Quarter Third Quarter Fourth Quarter

Pro-forma EBITDA® $11,614,000 $11,614,000 $11,614,000 $16,171,000

@) EBITDA means, with respect to any fiscal period tlonsolidated net earnings (or loss) for suctopeminus extraordinary
gains for such period (such as foreign exchangeskation gains or gains on repurchase of debt}, glr such period, (i)
interest expense, (ii) income taxes, (iii) depreoia and amortization, (iv) non-cash stock comp&oraexpense, (V)
restructuring and impairment charges and expereas,(vi) extraordinary losses (such as foreign arge translation
losses), all at the sole discretion of the Boar®inéctors. The pro-forma EBITDA also excludes amgentive accrual for
such period.
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The following table summarizes the inputs that wased in calculating the performance-based casinthes earned by our
named executive officers in 2010.

Target Total
Named Annual Quarterly Achievement Amount
Executive Bonus Percentage Actual Percentage Payout Received®

Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4

Ronald J. $600,000 8.1% 130% 172% 146% -0- 100% 125% 125% 5%6P
Buschur
J. Marvin $450,000 8.1% 130% 172% 146% -0- 100% 125% 125% 3.%39
MaGee
Kevin T. $405,000 8.1% 130% 172% 146% -0- 100% 125% 125% 4335
Michaels

Khurram P. $340,000 8.1% 130% 172% 146% -0- 100% 125% 125% 75RO
Sheikh

Basem $112,000 8.1% 130% 172% 146% -0- 100% 125% 125% 1,800
Anshasi

@ The amount earned under the performance basedrzasitive plan was greater than the amount paidtaliiee decision to
reduce the Q2 payout in order to fund employee beswu

Stock Options and Stock Awards

We believe that providing an equity incentive isportant to tie a significant portion of our namexkeeutive officer’'s
compensation directly to the long-term performant®@ur Common Stock and thereby tying our executffecer’'s incentives to
creating long-term shareholder value. In additiam, believe that this helps to create an incentoresfistained long-term growth.
Equity incentives also provide an important empéyetention tool. Stock option grants are deteeahiby reference to market data
and vary among our executive officers based orr thesition and level of responsibility. In generBowerwave targets equity
awards for its named executive officers between rtfedlian and the 75percentile of peer group companies, depending on
performance and share availability. The Compeosdiommittee determines each year if annual g@rgsock awards will be made
based on a review of competitive market pressundscampensation levels. All stock option grantgehan exercise price equal to
the closing price of Powerwave’s Common Stock andhte of Compensation Committee approval of thetgrThe Company uses
options because it views them as long-term perfao@dased, since the stock price must increasexémrutives to earn any tangible
reward. Options generally vest 25% after 12 morittiswing the grant date with the remaining 75%stieg in equal monthly
installments over the next 36 months. Vesting egam termination of employment. Newly hired ex®@s receive their stock
option award on their first day of employment witbhwerwave. Newly promoted executives receive tsteick option award on the
date the Board or Compensation Committee apprdessaward in association with such promotion.

As part of our annual performance and compensatoiew process, the Compensation Committee hasrtually approved
annual stock option grants and stock awards aegslarly scheduled meeting in the first quarteeath year. These awards were
granted with consideration of the previous yeaesfgrmance. Therefore, awards in Q1 2010 were gdafdllowing assessment of
2009 performance. In December 2010, the Compems@iionmittee changed the timing of our annual eggiiints to our executive
officers to late in the fourth quarter so that #veards would correspond more closely with our yaat-performance review process
and so that the amount granted for performance dvbal released in the year the performance actoaltyrred. As a result, the
Summary Compensation Table at the end of this aedticludes not only the value of equity awardsntegd in early 2010 for
performance in fiscal 2009 (February 2010) but dtsoperformance in fiscal 2010, (which were grante December 2010, and
would have been granted in Q1 2011 under the puswchedule). Because of the change in equityt gigtas, the value of awards
granted in the Summary Compensation Table for[fi8840 appears high when compared to fiscal 2009the future, we intend to
continue to grant annual equity awards in thedasirter of a fiscal year in connection with ourryead performance review process.
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The following table details the stock options geahto our named executive officers during fiscal@0

Options for 2009 Performance Options for 2010 Performance
Name (February 2010)® (December 2010§?
Ronald J. Buschur 500,000 1,400,000
J. Marvin MaGee 200,000 650,000
Kevin T. Michaels 125,000 500,000
Khurram P. Sheikh 100,000 650,000
Basem Anshasi 125,000 240,000

(1) These options were granted in February 2010. h@gss$i time based over four years, with 25% vestifigr 12 months
and the remaining 75% vesting in equal monthlyaithstents over the next 36 months.

(2 These options were granted in December 2010. Me#itime based over four years, with 25% vestifigr 12 months
and the remaining 75% vesting in equal monthlyaithstents over the next 36 months.

February 2010 Stock Option Grants (Annual Grantfiecal 2009 performanceYhe above option grants to Messrs. Buschur,
MaGee, Michaels, Sheikh and Anshasi were geneirallymedian range relative to the peer group datze intention was to create
long-term incentives for the executive officerstth@uld align their interests with those of shaldees as well as provide for further
retention incentives given the extremely difficeétonomic environment at that time. The Compensafiommittee desired to make
larger grants to the executive officers, but wastéd by the amount of shares available under Poass’s then existing stock plans.

December 2010 Stock Option Grants (Annual Granfigmal 2010 performanceYhe Compensation Committee’s intent was for
the December 2010 grants to be part of a threeqy@amram designed to enhance retention and revi@rdamed executive officers
for Powerwave’s improved financial performance 0@, as well as continue to strengthen the exeeudfficer's alignment with
creating long-term shareholder value. In makirgydhants, the Compensation Committee considereththehat many options held
by the executive officers were underwater and mledilittle incentive and also that base salariestie majority of the named
executive officers had not been increased for jaars.

With the assistance of Frederic W. Cook & Co. Ithe Compensation Committee developed a three steak option grant
program for the named executive officers with anuah option level that is based on thé'@@rcentile of the peer group companies.
The design provides the officers with"6percentile options over three years, but provitiese of them upfront and fewer of them
later in order to augment retention and provid@aegyful current long-term growth incentive. Thisu#ed in a baseline annual stock
option grant target for each year in the three ywagram (2011, 2012 and 2013). In order to previtmediate retention and
significant long-term incentive to the named exaeubfficers, the Compensation Committee electedduoble the baseline grant in
year one (the fiscal 2011 grant that was made teBwer 2010) with the intent of granting optionsado 50% of the baseline grant
in years two and three. Over three years, the eammboptions granted is the same as with an ameledse schedule. The following
table illustrates the three year stock option gpaiagram for the named executive officers.
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Annual

60"

Percentile

Number Expected Expected 3-Yr
Name Options 2011* 2012* 2013* Total
Ronald J. Buschur 700,000 1,400,000 350,000 350,000 2,100,000
J. Marvin MaGee 325,000 650,000 165,000 165,000 980,000
Kevin T. Michaels 250,000 500,000 125,000 125,000 750,000
Khurram P. Sheikh 325,000 650,000 165,000 165,000 980,000
Basem Anshasi 120,000 240,000 60,000 60,000 360,000

* Grants made at the end of the previous year,(20j.1 grant released in December 2010)

The Chief Executive Officer and the Chief Finan¢ficer of Powerwave comprise the members of optidh Committee and
are empowered by the Board and the Compensatiom@iter to grant options to employees below thellef’/&enior Vice President
up to a maximum grant amount of 80,000 shares ppiayee. All grants for employees in excess of #mount are submitted to the
Compensation Committee or the Board for approvad, @l grants by the Option Committee are reviewadrterly by the Board of
Directors. The cumulative maximum number of optitimat may be granted by the Option Committee witliarther Board approval
is 350,000 shares.

We do not have any ownership guidelines or poliodegiiring our executive officers to hold shares@ihmon stock acquired on
option exercise or restricted share vesting foraagitional period of time.

Other Elements of Executive Compensation

Medical Insurance We provide to each named executive officer swedith, dental and vision insurance coverage aeReave
may from time to time make available to its othempoyees. We pay all of the premiums for this maswe for our executive
officers.

Stock Purchase PlanPowerwave’s Extended and Restated 1996 EmplSi@ek Purchase Plan (the “ESPP”), which qualifies
under Section 423 of the Internal Revenue Codemiperparticipants, including our executive officars purchase Powerwave
Common Stock on favorable terms. ESPP participarggranted a purchase right to acquire shar€®wfimon Stock at a price that
is 85% of the stock price on either the first ddythe six month period or the stock price on th&t lday of the six month period,
whichever is lower. The purchase dates occur eridbt business days of July and January each yeapay for the shares, each
participant may authorize periodic payroll dedustidrom 1% to 15% of his or her cash compensatahject to certain limitations
imposed by the Internal Revenue Code. All paydeliuctions collected from the participant in arsianth period are automatically
applied to the purchase of Common Stock on thabgsrpurchase date provided the participant remaim eligible employee and
has not withdrawn from the ESPP.

401(k) Plan We maintain a savings plan under Section 40dfkhe Internal Revenue Code. The savings or Y(Ridn is a tax
qualified savings plan under which all employees]uding our named executive officers, are abledotribute the lesser of up to
100% of their annual salary or the limit set by tR&. For fiscal 2010, Powerwave matched 100%heffirst 3% and 50% of the
next 2% of pay that is contributed by a participaadl contributions to the 401(k) plan, as well asy matching contributions are
fully vested on contribution.

Termination or Change in Control Compensatiowe do not have employment agreements with any ofnamed executive
officers. We have entered into Change of Contrgte@ments and Severance Agreements with RonaldisthBr and Kevin T.
Michaels and Change of Control Agreements with ardih MaGee, Khurram Sheikh and Basem Anshasi. s@ lagreements are
intended to promote stability and continuity of isermanagement during the uncertain period thab@panies a transaction and to
secure a release from future claims against the gaogn when there is an involuntary termination withgause that is not in
connection with a transaction. All change-in-cohtrash severance payments are “double triggegyiireng both consummation of a
transaction and involuntary termination without auwor termination for “good reason.” Informatioegarding the applicable
payments under such agreements is provided unddreifiding “Potential Payments on Termination om@ban Control.”
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Tax and Accounting Implications

Deductibility of Executive Compensation

The Compensation Committee has reviewed our execabmpensation plans to determine if revisions bmyecessary due to
the provisions of Section 162(m) of the Internal&esue Code, which generally disallows a tax deduactd public corporations for
compensation paid to any of the corporation’s etieewfficers in excess of $1,000,000 during arscdi year. It is the current
policy of the Compensation Committee to presereethe extent reasonably possible and consisterit thi¢ best interests of
Powerwave and our shareholders, our ability tointdacorporate tax deduction for compensation paidur executive officers. The
Compensation Committee continually reviews our texgisexecutive compensation plans and will propdsanges, if necessary and
reasonable, to ensure compliance with the prowsairSection 162(m) which allow performance-basetimensation to be excluded
from the deduction limits.

Tax Penalties

We believe that our executive officers will not sighject to any tax penalties under Internal Revebode Section 409A as a
result of participating in any of our compensatwograms or agreements.

Accounting for Stock-Based Compensation

On January 2, 2006, we began accounting for stasked compensation in accordance with accountirdpgae now codified as
Financial Accounting Standards Board (“FASB”) Acating Standards Codification (“ASC”) Topic 718 ompensation — Stock
Compensation.” In determining stock-based awards in fiscal 2ah8,Compensation Committee generally considerecpdtential
expense of these programs recorded in accordanbeASIC Topic 718. The Compensation Committee aaied that the awards
were in the best interests of stockholders givempetitive practices in our industry and among oeerpcompanies, the awards’
potential expense, our performance, and the imgfate awards on employee motivation and retention.

Compensation Committee Report

The Compensation Committee has reviewed and disdussth management the foregoing Compensation B&on and
Analysis as required by Item 402(b) of Regulatio#.S Based on such review and discussions, the @osgtion Committee
recommended to the Board that the CompensatioruBssan and Analysis be included in this Proxy Steset.

Compensation Committee

Eugene L. Goda, Chairman
Moiz M. Beguwala
David L. George

The material in this report is not “soliciting matel” and is not deemed filed with the SEC and @&t to be incorporated by
reference in any filing of Powerwave under the &iges Act of 1933, as amended, or the SecuritigshBnge Act of 1934, as
amended, whether made before or after the dateohared irrespective of any general incorporationdaage in any such filing.

Compensation Committee Interlocks and Insider Egudition

During fiscal 2010, all of the members of the Comgation Committee consisted of independent direcémrd none of the
members of the Compensation Committee either wazreriously had been an officer or employee of @wmpany or any of its
subsidiaries or otherwise had a relationship whiign Company requiring disclosure under Items 40403t(e)(4)(iii) of Regulation
S-K.

Executive Officers

We currently have five executive officers electedsérve on an annual basis by the Board. Thewollp summary sets forth
certain information regarding Powerwave’s executiffeers.

Ronald J. Buschur, 47, became Chief Executive Officer of Powerwane a member of the Board in February 2005. Mr.
Buschur joined the Company in June 2001 as Chiefr@mg Officer. In May 2004, Mr. Buschur becanredtdent of the Company.
Prior to joining the Company, Mr. Buschur held eas positions at HMT Technology/Komag, an independepplier of thin-film
disks, including President and Chief Operating €ffifrom 1999 to 2000, Vice President of Sales,Kdting and Quality Assurance
from 1997 to 1999 and Vice President of Quality uikasce from 1994 to 1997. From 1993 to 1994, Mrsdur was Director of
Quality at Maxtor, a disk drive company. Mr. Buscheld various managerial positions at Digital ipguent Corporation, a
computer manufacturer from 1987 to 1993.
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J. Marvin MaGee, 58, is the Chief Operating Officer of Powerwawdr. MaGee joined the Company in May 2007 as Senior
Vice President, Operations and became Chief Opgr&ificer in December 2007. Mr. MaGee was empliolyg Celestica, Inc., a
Toronto-based contract manufacturing service pevidom 1997 through 2006, and was Executive Vicesident of the World
Wide Operations from 2005 through 2006 and from@®0ough 2002. Between 2002 and 2005, Mr. MaGag @hief Operating
Officer and President for Celestica. Mr. MaGee asrved as Celestica’s Senior Vice President atiNAmerican Operations

between 1997 and 1999. Prior to joining Celestita, MaGee was employed by IBM for 18 years in was management roles in
Canada and the United States.

Kevin T. Michaels, 52, is the Chief Financial Officer and SecretafyPowerwave. Mr. Michaels joined the Company une
1996 as Vice President, Finance and Chief Finar@fiter and was appointed Secretary in June 199%8. Michaels was named
Senior Vice President, Finance in February 200@orRo joining the Company, Mr. Michaels worked fAST Research, Inc. for
eight years, most recently as Vice President, Timreasrom October 1995 to June 1996. From Julyl1&9 October 1995, Mr.
Michaels was Treasurer of AST Research, Inc. amh fflune 1988 to June 1991, he was Assistant Texasur

Khurram P. Sheikh, 40, is the Chief Technology Officer of Powerwavethamesponsibility for research and development,
product development and global business unitshieiGompany. Mr. Sheikh is also Chairman of the hieth and Strategic Advisory
Board of Powerwave. Mr. Sheikh joined the Companyugust 2007 as Chief Product and Developmentc@®ffand was promoted
to his current position in December 2010. Mr. havas employed by Time Warner Cable from August®through 2007, as Vice
President, Wireless Strategy and Development where/ias responsible for the cable and media compamiry into the wireless
space. Between 2000 and 2005, Mr. Sheikh was Qlaiefinology Advisor for various divisions within i8g where he led the next
generation advanced technology efforts for the aomgp Mr. Sheikh is widely recognized in the indygor his pioneering efforts in
the development of mobile wireless broadband or"“#@eless technology including WiIMAX and LTE. MfSheikh received
advanced graduate degrees in Electrical Engineevitigspecialization in wireless communicationsfr&tanford University and has
also completed executive development courses at#imeard Business School. Mr. Sheikh sits on tlarB of Governors of 4G
America and the Board of Affiliates of the Wirel&Ssmmunications Network Group at the UniversityTekas at Austin.

Basem Anshasi44, is the Vice President of Worldwide Sales of Bowave and has held this position since Decemb@8.20
Mr. Anshasi joined the Company in July 2006 as @efiirector for Global OEM Sales, and was later adnVice President of
Global OEM Sales in January 2007. Prior to joirff@yverwave, Mr. Anshasi was employed by ADC Telaoomications, Inc. from
January 1991 through July 2006, where he held abwesinagement positions in Sales, Engineering goeralions and was most
recently Director of Sales, Wireless. Mr. Anshiagids a Bachelor of Science degree in electricgireering from the University of
Alabama, a Master of Science degree in biomedingineering from the University of Alabama in Birrgimam, and a Master of
Business Administration degree in global businessfGeorgia Institute of Technology.
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Summary Compensation Table

The following table sets forth summary informatimancerning the compensation earned by each ofamed executive officers
for services rendered in all capacities for thedisyears ended January 2, 2011, January 3, 20d0D&ecember 28, 2008,
respectively.

Change in
Pension
Value and
Nonqualified
Stock Option Non-Equity Deferred All Other
Fiscal Salary Awards Awards Incentive Plan  Compensation Compensation
Name and Position Year (1) 2) 3) Compensation Earnings (4) Total
Ronald J. Buschur. 2010 $ 600,05¢ $ --- $ 2,808,76: $ 525,000 $ - $ 24,54 $ 3,958,075
President and 2009 611,64: 204,82( 24,46: 840,923
Chief Executivt
Officer 2008 600,01 592,00( 240,00( 23,490 1,455,510
J. Ma.rvin MaGee.... 2010 500,10: 1,283,07! 393,75( 23,618 2,200,541
Ch'Ef_ Operating 2009  509,69( 163,85¢ 24,42( 697,966
Officer 2008  500,04! 103,60( 180,00( 24,49¢ 808,141
Kevin T. Michaels... 2010 450,05t 968,13: 354,37! 29,43 1,802,005
Chief Financial 2009 458,76 102,41 32,23¢ 593,416
Officer and
Secretary 2008 450,02 414,40( 162,00( 30,50¢ 1,056,928
Khur(am P. Sheikh. 2010 425,06: 1,217,74. 297,50( 29,43 1,969,743
Ch'Ef_ Technolog 2009  433,29: 156,96: 32,23¢ 622,493
Officer 2008 425,00 136,00( 18,04: 579,050
Basem Anshasi...... 2010  352,09¢) 507,16 111,30( 29,24 999,990
Vice President, 2009 330,94 10,92« 32,22 374,089
Worldwide
Sales 2008  325,21! 144,22! 46,24( 30,37( 546,050

@

@

The 2009 salaries include an extra week of compiemsbased on the fact that 2009 was a 53-weeklfigear. 2010 and
2008 were 52-week fiscal years.

Mr. Buschur was granted a stock award of 200,0@0eshof Common Stock in 2008. Mr. Michaels wastgd a stock
award of 140,000 shares of Common Stock in 2008. NlhGee was granted a stock award of 35,000 sliir€®@mmon
Stock in 2008. We did not grant any stock awand8d09 or 2010. The amount reported representgrtre date fair value
of awards granted in fiscal year 2008 related &séhstock awards in accordance with ASC Topic 7l8ese amounts do
not represent cash payments made to the namedtiexegfiicers. Assumptions used in the calculatidithese amounts are
included in Note 13 to our consolidated financiatesments in our Annual Report on Form 10-K for fiseal year ended
January 2, 2011, without giving effect to estimdiadeitures.

Amounts in this column reflect the grant date failue of awards granted in fiscal years 2010, 2849 2008 for financial
statement reporting purposes in accordance with A§f@c 718. These amounts do not represent cashqras made to the
named executive officers. Assumptions used irctileulation of these amounts are included in N&éolour consolidated
financial statements in our Annual Report on Fo@rKlfor the fiscal year ended January 2, 2011, evittgiving effect to

estimated forfeitures.

See the following separate table for details of ‘@dher Compensation.”

Includes $34,024 paid to Mr. Anshasi under a sad@smission plan.
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The following table details the components of “@ifher Compensation” summarized in the table above.

All Other Compensation

Fiscal Insurance 401(k) Pension Auto Severance Change of Relocation
Name and Position Year Premium Matching Contribution  Allowance Pavments Control Pavments Total
Payments®  Contributions y Payments y
Ronald J. Buschur............... 2010 $ 19639 $ 4,615 $ - $ - $ - 3 24,254
2009 17,539 6,923 -- 24,462
2008 16,570 6,923 -- 23,493
J. Marvin MaGee................. 2010 13,818 9,800 - 23,618
2009 9,720 14,700 -- 24,420
2008 5,811 13,800 - 4,88%9 24,496
Kevin T. Michaels................ 2010 19,639 9,800 - 29,439
2009 17,539 14,700 -- 32,239
2008 16,570 13,934 -- 30,504
Khurram P. Sheikh.............. 2010 19,639 9,800 - 29,439
2009 17,539 14,700 -- 32,239
2008 16,570 1,471 - 18,041
Basem Anshasi.................. 2010 19,624 9,800 - 29,424
2009 17,523 14,700 -- 32,223
2008 16,570 13,800 -- 30,370

@ Includes both employer and employee insurance presithat are paid by Powerwave on behalf of theeshexecutive

officers.

@ Represents reimbursement of tax preparation fesimglto Mr. MaGee's relocation from Toronto, Caaad Southern

California.
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Grants of Plan-Based Awards

The following table sets forth, for the fiscal yearded January 2, 2011, certain information regagrdrants of plan-based and
performance-based awards to our named executiieff

Estimated Future

All Other
Payouts Under .
; ; Stock All Other Option Grant Date
Non-Equity Incentive Plan Awards
duity v W Awards: Awards: Number Exercise or  Fair Value
Number of of Securities Base Price of Stock
Grant Shares of Underlyin%; of Option and Option
Name Date Threshold @ Target)  Maximum @ Stock or Units ~ Options Awards Awards @
Ronald J. Buschur NA  $ 7500 $ 600,000 $ 750,000
02/10/10 - - - 500,000 $ 1.09 $326,639
12/18/10 - - - 1,400,000 2.57 2,482,124
J. Marvin MaGee N/A 5,625 450,000 562,500
02/10/10 - - - 200,000 1.09 130,655
12/18/10 - - - 650,000 2.57 1,152,415
Kevin T. Michaels N/A 5,063 405,000 506,250
02/10/10 - - - 125,000 1.09 81,660
12/18/10 - - - 500,000 2.57 886,473
Khurram P. Sheikh N/A 4,250 340,000 425,000
02/10/10 - - - 100,000 1.09 65,328
12/18/10 - - - 650,000 2.57 1,152,415
Basem Anshasi N/A 1,400 112,000 140,000
02/10/10 - - - 125,000 1.09 81,660
12/18/10 - - - 240,000 2.57 425,507

(1) Represents the possible payout amounts under dilf ERecutive Officer Cash Incentive Plan, which dependent upon
the Company’s achievement of the performance ciomditestablished by the Compensation Committee negpect to fiscal
2010. The threshold amount is the minimum paycitivrepresents 5% of the annual target on a qlatasis.

(2) Vesting of options is time based over four yeaiigh ®5% vesting after 12 months and the remainisgp #esting in equal
monthly installments over the next 36 months.

(3) The grant date fair value is computed in accordavite ASC Topic 718'Accounting for Stock Compensation.Under the
fair value recognition provision of ASC Topic 7Xpck-based compensation cost is estimated atr#m date based on the
fair value of the award. Assumptions used in thieutation of these amounts are included in Notetd 8ur consolidated
financial statements in our Annual Report on Fo®rKlfor the fiscal year ended January 2, 2011, evittgiving effect to
estimated forfeitures.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth summary informati@garding the outstanding equity awards to our mhexecutive officers as of

January 2, 2011:

Option Awards Stock Awards
Equity
Equity Incentive
Equity Incentive Plan Awards:
Number of Number of Incentive Plan Awards: Market or
Securities  Securities Flan Awards: Market Number of  Payout Value
Underlying  Underlying Numbgr_ of Number of  Value of Unearned of Unearned
Unexercised Unexercised Securities Sharesor Shares or Shares, Units Shares, Units
Options Options Underlyi.ng . Units of Units of or Other or Other
Unexercised Option Option Stock That Stock That  Rights That Rights That
Un- Unearned Exercise Expiration Have Not  Have Not Have Not Have Not
Name Exercisable exercisable Options Price Date Vested Vested® Vested Vested
Ronald J. Buschur 400,000 $11.81 06/25/2011
100,000 5.41 08/05/2012
200,000 6.57 10/17/2013
200,000 5.01 07/21/2014
200,000 7.47 09/12/2016
114,583 135,417 0.48 02/06/2019
114,583 135,41% 0.42 02/10/2019
500,000 1.09 02/10/2020
1,400,000 257 12/18/2020
Kevin T. Michaels 75,000 5.41 08/05/2012
75,000 6.57 10/17/2013
200,000 5.01 07/21/2014
120,000 7.47 09/12/2016
100,000 20,006 6.49 08/07/2017
57,291 67,708 0.48 02/06/2019
57,291 67,708 0.42 02/10/2019
125,000% 1.09 02/10/2020
500,000° 257 12/18/2020
J. Marvin MaGee 179,166  20,834) 6.69 05/07/2017
50,000 10,006 6.49 08/07/2017
91,666  108,33% 0.48 02/06/2019
91,666 108,334 0.42 02/10/2019
200,000% 1.09 02/10/2020
650,000° 2.57 12/18/2020
Khurram P. Sheikh 154,166 30,834 6.80 08/13/2017| 14,063  $35,720
126,041 148,958 0.48 02/06/2019
44113 52,137 0.42 02/10/2019
100,000 1.09 02/10/2020
650,000 2.57 12/18/2020
Basem Anshasi 9,375 6259 5.17 03/16/2012
30,000 15,006 2.73 04/30/2013
14,583 10,417 4.88 08/12/2013
25,000 8.18 07/17/2016
10,000 7.47 09/12/2016
20,833 4,161 6.49 08/07/2017
25,000 25,0062 0.62 12/12/2018
11,458 13,548 0.48 02/06/2019
125,000% 1.09 02/10/2020
240,000 257 12/18/2020 - -

29




@ value calculated by multiplying the closing markeice of our Common Stock on January 2, 2011,2054; by the number of
shares.

@ The shares underlying the option vest at a rat858b on February 6, 2010, and the remaining 75%s\iesequal monthly
installments so that the option is fully vestedrabruary 6, 2013.

@ The shares underlying the option vest at a rat2586 on February 10, 2010, and the remaining 75%tsvie equal monthly
installments so that the option is fully vestedJanuary 30, 2013.

@ The shares underlying the option vest at a rat2586 on February 10, 2011, and the remaining 75%s\iasequal monthly
installments so that the option is fully vestedrabruary 10, 2020.

®) The shares underlying the option vest at a rat2566 on December 18, 2011, and the remaining 75% wesequal monthly
installments so that the option is fully vestedDmtember 18, 2020.

©®  The shares underlying the option vest at a rat€58h on August 7, 2008, and the remaining 75% viestsqual monthly
installments so that the option is fully vestedfargust 7, 2011.

" The shares underlying the option vest at a rat@5% on May 7, 2008, and the remaining 75% vestgdnal monthly
installments so that the option is fully vested\bay 7, 2011.

®  The shares underlying the option vest at a rat8566 on August 13, 2008, and the remaining 75%sviEstequal monthly
installments so that the option is fully vestedfargust 13, 2011.

®  The shares underlying the option vest at the r&t2566 on March 16, 2008 and the remaining 75% vistsqual monthly
installments so that the option is fully vested\véarch 16, 2011.

@9 The shares underlying the option vest at a rat@58b on April 30, 2009, and the remaining 75% vestequal monthly

installments so that the option is fully vestedAgmil 30, 2012.

@D The shares underlying this option vest at a rét8586 on August 12, 2009, and the remaining 75%svs equal monthly

installments so that the option is fully vestedfargust 12, 2012.

12 The shares underlying the option vest at a rat2566 on December 12, 2009, and the remaining 758ts\ie equal monthly

installments so that the option is fully vestedDmtember 12, 2012.
Option Exercises and Stock Vested

The following table summarizes the option exerceed vesting of stock awards for each of our naemextutive officers for the
year ended January 2, 2011:

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercise on Exercise Acquired on Vesting on Vesting®
Ronald J. Buschur --- $ 46,500 $ 68,355
J. Marvin MaGee - 8,137 11,961
Kevin T. Michaels 32,550 47,849
Khurram P. Sheikh 18,750 31,312

Basem Anshasi

@ The value is determined by multiplying the numbksttares acquired upon vesting by the closing prfagur common stock
on the date of vesting.
Potential Payments Upon Termination or Change in Cotrol

We have entered into agreements with our nameduéixecofficers that provide certain benefits upbe termination of their
employment under certain conditions. Those agreé&rae summarized as follows:

Severance Agreements with Messrs. Buschur andailieh

Effective August 1, 2003, Powerwave entered intwcesnce agreements with Ronald J. Buschur and Kevidichaels. Mr.
Buschur’s severance agreement, as amended tqodav@les that if his employment is terminated withtcause” or if he voluntarily
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resigns for “good reason” (as such terms are defbelow), he shall be entitled to (i) a lump-sunymant equal to three times his
“total annual compensation,” and (ii) continued grchealth insurance for a period of 36 months. pgrwoposes of this agreement,
“total annual compensation” is defined as basergdta the year in which employment terminates phes greater of Mr. Buschur’s

target performance based cash incentive for theigeahich employment terminates or the actual ganfance based cash incentive
paid in the prior year. Mr. Michaels executed daniical severance agreement, as amended to daeptehat the severance
payment amount is two times his total annual corapon, and the period of continued health coversa@d months. Both of these
agreements were amended and restated on Augu20@8,to conform with the regulations under InterRelvenue Code Section

409A.

Change of Control Agreements with Messrs, Busdilighaels, MaGee, Sheikh and Anshasi

Effective August 1, 2003, Powerwave also enter¢d @hange of control agreements with Mr. Buschut . Michaels. Mr.
Buschur’s change in control agreement, as ameralddte, provides that if in anticipation of, in o@ction with, or within two years
following a “change in control,” Mr. Buschurs’ enggiment is terminated without “cause”, or if Mr. Bhsir voluntarily resigns for
“good reason”, then Mr. Buschur shall be entitledi} a lump-sum payment equal to three times dtial tannual compensation, (i)
continued health insurance for a period of 36 mgn#nd (iii) the immediate vesting of all unvesttdck options held by Mr.
Buschur. For purposes of this agreement, the testal annual compensation” has the same definiéisrprovided in the severance
agreement. Mr. Michaels executed an identical gaan control agreement, except that the lump sayment is two times his total
annual compensation, and the period of continuadtthésurance coverage is 24 months. Both dddtegreements were amended
and restated on August 13, 2008 to conform withrélgeilations under Internal Revenue Code Secti®@h\40

Effective May 2007, Powerwave entered into a Chaing€ontrol Agreement with Marvin MaGee, which pides that if in
anticipation of, or within 18 months following, alfange in control” of Powerwave Mr. MaGee’s empleyinis terminated without
“cause” or if Mr. MaGee voluntarily resigns withdgd reason”, then he shall be entitled to (i) agusam payment equal to 18
months of his then annual salary, (ii) continuedltiecoverage for a period of 18 months, and ¢ilijplacement assistance for 18
months. This agreement was amended and restaf@ecember 2008 to conform with the regulations wrdirnal Revenue Code
Section 409A.

Effective August 2007, Powerwave entered into argkan Control Agreement with Khurram Sheikh, whprlovides that if in
anticipation of, or within 18 months following, aiange in control” of Powerwave, Mr. Sheikh’s enyphent is terminated without
“cause” or if Mr. Sheikh voluntarily resigns witlgdod reason”, then he shall be entitled to (i) mdusum payment equal to 18
months of his then annual salary, (ii) continuedltiecoverage for a period of 18 months, and @iijplacement assistance for 18
months. This agreement was amended and restaf@eciember 2008 to conform with the regulations undernal Revenue Code
Section 409A.

Effective December 2008, Powerwave entered inth@nGe in Control Agreement with Basem Anshasi wipicivides that if in
anticipation of, or within 18 months following, aange in control” of Powerwave, Mr. Anshasi’'s eoyphent is terminated without
“cause” or if Mr. Anshasi voluntarily resigns witlgood reason”, then he shall be entitled to (ijump sum payment equal to 18
months of his then annual salary (ii) continuedlthecoverage for a period of 18 months; and @iifplacement assistance for 18
months.

For purposes of the severance and change of t@greements, “cause” means: (i) the continuedeasonable refusal or the
omission by the employee to perform any materigiedurequired of him by the Company, if such duties consistent with duties
customary for his position; (ii) any material aat @mission by the employee involving malfeasancegarss negligence in the
performance of his duties to, or material deviafimm any of the policies or directives of the Camnp; (iii) conduct on the part of
the employee which constitutes the breach of amayustry or common law duty of loyalty to the Compaincluding the
unauthorized disclosure of material confidentidbimation or trade secrets of the Company; or ény illegal act by the employee
which materially and adversely affects the businesshe Company or any felony committed by employae evidenced by
conviction thereof, provided that the Company maspgnd the employee with pay while any allegatibeueh illegal or felonious
act is investigated.

The term “good reason” means any of the followingthout the employee’s written consent: (i) a mialereduction by the
Company in the employee’s compensation that isnmade in connection with an across the board reslucif all the Company’s
executive salaries; (ii) the assignment of dutiethe employee which reflect a material adversengban authority, responsibility or
status with the Company or any successor; (iii) aenial relocation of the employee to a locationrenthan 30 miles from the
location where the employee was regularly assigonéchmediately prior to the employee’s terminatafremployment or a change in
control, whichever occurs first; or (iv) a failupy the Company to pay any material portion of thpkyee’s compensation within
ten (10) days of the date due.

These agreements define “change in control” asottweirrence of any of the following events: (i) thequisition, directly or
indirectly, by any person or group (within the miegnof Section 13(d)(3) of the Securities ExchaAgeof 1934, as amended) of the
beneficial ownership of more than fifty percenttbé outstanding securities of Powerwave; (ii) ageeror consolidation in which
Powerwave is not the surviving entity, except fotransaction the principal purpose of which is tamge the state in which
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Powerwave in incorporated; (iii) the sale, trangdemther disposition of all or substantially afl the assets of Powerwave; (iv) a
complete liquidation or dissolution of Powerwave) &ny reverse merger in which Powerwave is theiging entity but in which
securities possessing more than fifty percent (56f4he total combined voting power of the Compangutstanding securities are
transferred to a person or persons different floenpersons holding those securities immediateby poi such merger; or (vi) the date
a majority of the members of the board of directigrgeplaced during any 12-month period by directahose appointment or
election is not endorsed by a majority of the memnloé the board of directors before the date obagment or election.

All of the change of control agreements and sew&raagreements require the execution of a releasdaohs in favor of
Powerwave as a pre-condition to the receipt of paym

The following table sets forth potential payments/gble to our named executive officers upon tertivnaof employment
without cause, termination for “good reason,” deamination of employment without cause or for gwedson in connection with a
change in control. The Company’s Compensation Citteenmay in its discretion revise, amend or adt¢h® benefits if it deems
advisable. The table below reflects amounts pa&ytbbur named executive officers assuming a teatioin of employment without
cause on January 2, 2011 and a change of contrahontermination of employment without cause anuaay 2, 2011:

Salary and
Performance Value of
Based Continuation of Value of Option Restricted Stock
Name Trigger Incentive®  Benefits®  Acceleration®  Acceleration Total Value

Ronald J. BuschurTermination without

Cause/Good Reason $ 3,600,000 $ 55109 $ 3,655,109

Change of Control 3,600,000 55,109 1,291,0439 4,946,152
J. Marvin MaGee Termination without

Cause/Good Reason

Change of Control 750,000 18,824 768,824
Kevin T. Michaels Termination without

Cause/Good Reason 1,710,000 36,739 1,746,739

Change of Control 1,710,000 36,739 464,2745) 2,211,013
Khurram Sheikh  Termination without

Cause/Good Reason

Change of Control 637,500 27,555 35,720 700,775
Basem Anshasi  Termination without

Cause/Good Reason

Change of Control 477,000 27,555 504,555

@ Messrs. Buschur and Michaels are entitled to #reefits specified in this table if their employménterminated without cause or
if they voluntarily resign for “good reason.” Inetltase of a “change of control,” Messrs. BuschdrMithaels are entitled to the
benefits specified in this table if in anticipatiof) in connection with, or within two years follavg a “change of control,” their
employment is terminated without cause or if theyumtarily resign for “good reason.” In the cadeac‘change of control”
Messrs. MaGee, Sheikh and Anshasi are entitlebedénefits specified in this table if in anticipatof, in connection with or
within eighteen months following a “change of caohtr their employment is terminated without causeifathey voluntarily
resign for good reason.

@ Represents three times annual 2010 salary andt tpegiormance based cash incentive for 2010 inctige of Mr. Buschur.
Represents two times annual 2010 salary and t@eddrmance based cash incentive for 2010 in tlse cd Mr. Michaels.
Represents one and one half times annual 201@/datavessrs. MaGee, Sheikh and Anshasi.

@ Represents the cost of continuing medical benefitsCOBRA for three years in the case of Mr. Busciid two years in the
case of Mr. Michaels. Represents the cost of caim@ medical benefits via COBRA for one and one lyahrs for Messrs.
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MaGee, Sheikh and Anshasi. For purposes of thisuledion, expected costs have not been adjustedafiy actuarial
assumptions related to mortality or increases sio

@ Represents the aggregate value of the accelerasiihg of the named executive officers’ unvestastlstoptions if their
employment is terminated for cause or if they viduity resign for “good reason” in connection with,anticipation of or within
two years following a “change of control”. The amts shown as the value of the accelerated stotknspare based on the
intrinsic value of the options as of January 2, 20This was calculated by multiplying (i) the @ifénce between the fair market
value of the options as of January 2, 2011 (based closing market price of $2.54 per share on dang, 2011) and the
applicable exercise price by (ii) the assumed nurobeption shares vesting on an accelerated loasi&nuary 2, 2011.

®) In case of a change of control, if in anticipatiofy in connection with, or within two years follomg a change of control, the
employment of Mr. Buschur or Mr. Michaels is teratied without cause or if they voluntarily resigm §mod reason, then their
options would accelerate.

Non-Employee Director Compensation
The following table sets forth compensation for fiseal year ended January 2, 2011 for the Cominglependent directors:

Change in Pension

Value and
Nonqualified
Non-Equity Deferred All Other
Fees Earned or  Stock Option Incentive Plan Compensation Compensatio
Name Paid in Cash®  Awards Awards ®  Compensation Earnings n Total
Moiz M. Beguwala  $ 59,500 $ --- $ 58,295 $ - $ $ $ 118,091
Ken J. Bradley 60,500 58,295 119,770
Richard Burng®
John L. Clendenin 65,500 58,295 123,795
David L. George 59,500 58,295 117,795
Eugene L. Goda 67,000 58,295 125,295
Carl W. Neun 90,500 58,295 150,121

@ Consists of the annual board retainer, board antinitiee meeting fees, and committee chair retain@tsese amounts do not
include amounts paid to independent directors tmberse them for expenses of travel, lodging arttioteasonable out-of-
pocket expenses which are related to service oBdlaed or any committee.

@ Reflects the grant date fair value in accordand@ WSC Topic 718, without giving effect to estimatiorfeitures. Includes
stock options for 45,000 shares of Common Stock were granted to each independent director on Mbes 2, 2010.
Assumptions used in the calculation of these ansarg included in Note 13 to our consolidated fo@instatements in our
Annual Report on Form 10-K for the fiscal year ehdanuary 2, 2011. As of January 2, 2011, eadtidir had the following
number of stock options outstanding:

Mr. Clendenin 120,000
Mr. George 120,000
Mr. Goda 120,000
Mr. Neun 120,000
Mr. Beguwala 130,000
Mr. Bradley 130,000
@) g/lg cI?urns joined the Board of Directors in Marchl2Q and as a result, no director compensation wated by him in fiscal
10.
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PROPOSAL 2 — ADVISORY VOTE ON THE APPROVAL OF COMPE NSATION OF
NAMED EXECUTIVE OFFICERS

The recently enacted Dodd-Frank Wall Street Refanth Consumer Protection Act of 2010, or the DodahkrAct, enables
our shareholders to vote to approve, on an advigag-binding) basis, the compensation of our namestutive officers described
in this Proxy Statement in accordance with the camsption disclosure rules of the SEC. Althoughubie on this proposal is not
binding on Powerwave, our Board and our Compensafiommittee give serious consideration to the mwwtof our shareholders
with respect to executive compensation, and therdBaad the Compensation Committee will considerdbome of the vote in
developing future compensation programs and makinge compensation decisions.

Our executive compensation programs are designéidkacompensation to the achievement of pre-eisihbdl corporate
financial performance objectives and to provideglberm incentive compensation (to focus our exeesti efforts on building
shareholder value by aligning their interests withse of our shareholders). We urge our sharet®lmereview a more detailed
description of our executive compensation progranthe section entitled “Compensation Discussion Andlysis” beginning on
page 14 of this Proxy Statement. The Board bedighat the information provided in such sectiomngl with the information
provided in the “Executive Compensation” sectiorttoé Proxy Statement, demonstrates that our execabmpensation program
was designed appropriately, supports long-termevaheation and is working to ensure that managemanterests are aligned with
our shareholders.

Recommendation of the Board

The Board believes that our executive compensaiiogram is strategically designed to attract ardimethe high-caliber
executives required for the success of our busiandgo ensure that the interests of our executivesvell aligned with the interests
of our shareholders. Accordingly, we are asking shareholders to indicate their support for thengensation of our named
executive officers by voting FOR the adoption & fhllowing resolution:

“RESOLVED, that the stockholders approve, on anisudy basis, the compensation paid to the
named executive officers of Powerwave Technolodies, (“Powerwave”) as disclosed in the

Compensation Discussion and Analysis, compens#tioles and narrative discussion set forth in
Powerwave's Proxy Statement for the 2011 Annual tMgeof Stockholders pursuant to the

compensation disclosure rules of the SEC.”

PROPOSAL 3 — ADVISORY VOTE ON THE FREQUENCY OF ADVI SORY VOTES
ON THE APPROVAL OF COMPENSATION OF NAMED EXECUTIVE OFFICERS

As described in Proposal 2 above, the Company’sehbtders are being provided the opportunity ta eason-binding,
advisory vote on the Company’s executive compensgiiogram (the “say-on-pay vote”). This Prop&ads required by the Dodd-
Frank Act, affords shareholders the opportunitgdst an advisory vote on how often the Companyldhoalude a say-on-pay vote
in its proxy materials for future Annual MeetingsShareholders. Under this Proposal No. 3, shddeh® may vote to have the say-
on-pay vote every year, every two years or evergetlyears.

Recommendation of the Board

The Company believes that say-on-pay votes shaikcbbducted every year, so that our shareholdeysamaually express
their views on the Company’s executive compensgiiogram. Although the vote on this proposal i® aist binding on Powerwave,
the Compensation Committee, which administers thmany’s executive compensation program, valuesir@ons expressed by
our shareholders and will consider the outcomée$é votes in making its decisions on executivepesrsation.

While the Board recommends that the shareholdetes wofavor of conducting the say-on-pay vote evgegr, you may
indicate whether you would prefer to hold the saypay vote every year, every two years or evergehyrears, or you may abstain
from voting on the following non-binding resolution

“RESOLVED, that an advisory stockholder vote to e the executive compensation program
of Powerwave Technologies, Inc. (“Powerwave”), &cldsed in the Compensation Discussion
and Analysis, compensation tables and narrativeudson, be submitted to the stockholders of
Powerwave every year, every two years or everyethears; with such frequency that receives the
highest number of votes cast being the preferretady vote of stockholders.”
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The frequency (every year, every two years or etlage years) that receives the highest numbeotesvcast will be
considered the frequency recommended by the stdaaso

PROPOSAL 4 — APPROVAL OF CERTIFICATE OF AMENDMENT T O EFFECT
REVERSE STOCK SPLIT AND REDUCTION IN AUTHORIZED SHA RES

Introduction

The Board has previously approved, and is recomingnithat our shareholders approve, a Certificatémiendment of
Amended and Restated Certificate of Incorporatibthe Company (the “Amendment”), in substantialie tform attached hereto as
Exhibit A, to (i) effect a reverse stock split bt Company’s issued and outstanding shares of ConStaxk at a ratio of 1-for-5 (the
“Reverse Stock Split”) and (ii) reduce the numbéraathorized shares of Common Stock from 250,00®,@0100,000,000 (the
“Authorized Share Reduction”). The Reverse Stopkt Svill not affect shares of Common Stock thawvéadeen redeemed by the
Company or that have been authorized but have etdbgen issued. If the Reverse Stock Split andititborized Share Reduction
are approved by our stockholders at the Annual Mggethe number of shares of our issued and outstgrCommon Stock will be
reduced by approximately 80% (prior to adjusting ffactional shares as described below) and thebeuraf authorized shares of
Common Stock will be reduced by approximately 60%.

We believe that the Reverse Stock Split and AutteakiShare Reduction are being completed in cong®ianth current ISS
corporate governance guidelines.

The approval of this proposal requires the affiiu@atote of the holders of a majority of the outsting shares of Common
Stock as of the Record Date.

Purpose and Background of the Reverse Stock Splind the Authorized Share Reduction

The Board’s primary objectives in proposing the &se Stock Split and the Authorized Share Reduetierto: (i) increase
the number of authorized and unissued shares ofn@enstock; (ii) increase the per share tradingepatthe Common Stock to a
level that we believe may be more attractive femestors; and (iii) enable the Company to mainthlisting of the Common Stock
on The NASDAQ Global Select Market. Each of theBgectives is discussed in greater detail below:

Increase the Number of Authorized and Unissuedeshar

The Company’s current authorized capital stock sim®f 250,000,000 shares of Common Stock, $0.G@@01value, and
5,000,000 shares of preferred stock, $0.0001 daeyaf which 650,000 have been designated Serigmiar participating preferred
stock. The Common Stock is all of a single clagith equal voting, distribution, liquidation andhet rights. As of September 15,
2011, there were 158,394,537 shares of Common $&euakd and outstanding and no shares of prefstoe#t issued or outstanding.
In addition, there are approximately (i) 16,346,&Mares of Common Stock issuable upon exerciseptidrs outstanding as of
September 15, 2011 granted under our stock optamsp(ii) 17,222,000 shares of Common Stock isuapon conversion of our
3.875% Convertible Subordinated Notes due 2027 '(81&75% Notes"); (iii) 1,019,000 shares of Comnftock issuable upon
conversion of our 1.875% Convertible Subordinatede due 2024 (the “1.875% Notes); and (iv) 32,030,shares of Common
Stock reserved for issuance upon conversion oRotB% Convertible Senior Subordinated Notes duel Z6% “2.75% Notes” and
together with the 1.875% Notes and the 3.875% Nabes"Convertible Notes")). Also, the Company haserved for issuance an
additional approximate 17,978,000 shares with retsjpethe Convertible Notes that it may be requi@issue following an increase
in the conversion rates in case of certain fundaaternanges in the Company or a change of confréhed Company prior to the
maturity of the Convertible Notes. As a resulteataking into account the shares of Common Stbakare issued and outstanding,
as well as those that are issuable upon the eren€isutstanding options and the conversion ofG@bavertible Notes (including the
increased conversion rate following a fundament@nge or change in control of the Company), weetuly have approximately
7,009,630 authorized shares of Common Stock aveifabissuance.

However, the remaining 7,009,630 authorized shafe€ommon Stock does not include approximately:16)719,150
additional shares of Common Stock reserved foraisse under our stock option plans; and (ii) 4,689,@dditional shares of
Common Stock reserved for issuance under our eraplayock purchase plan. In other words, the cuaerount of authorized
shares is insufficient to allow us to issue thé dmhount of shares that have previously been resgéoy our shareholders for issuance
pursuant to our stock option plans and employegkgtarchase plan.

In addition, the Company does not currently haveugh shares of Common Stock authorized to effextticesignificant
corporate events. For example, in order to costittufund its operations, the Company may neeaiseradditional capital from
financing sources in the future. The primary whg Company raises such capital is by issuing shairéSommon Stock and
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securities exercisable or convertible into Commutocks Without additional authorized shares of Camn$tock, the Company will
be unable to raise all of the financing it willdilly need to maintain or grow its operations in fimere. We anticipate that we may
need to issue additional shares of Common Stotkarfuture in connection with one or more of thkofeing significant corporate
events:

. financing transactions, such as public or privateerofgs of Common Stock or securities convertibk
exercisable into Common Stock;

. debt or equity restructuring or refinancing trangacs, such as debt exchanges or offerings of nemwertible
debt or modifications to existing convertible debt

. acquisitions;

. strategic investments;

. corporate transactions, such as stock splits ckstividends;
. partnerships, collaborations and other similargaations; and
. other corporate purposes that have not yet beenified.

As of the date of this Proxy Statement, except @#emnplated by its existing stock option plans a&miployee stock
purchase plan, the Company has no agreements, plaasgements or understandings, written or og#dfing to the issuance of any
of the additional shares of Common Stock to beai#d upon the approval of this proposal.

Increase in Stock Price to a More Attractive Leeellinvestors

The Board believes that an increased stock prigeenaourage additional investor interest and imerihe marketability of
the Common Stock to a broader range of investoic tlaus improve the liquidity of the Common Stodbhue to the trading volatility
often associated with lower-priced stocks and aermdher factors, many brokerage firms and indtindl investors have internal
policies and practices that either prohibit thewnfrinvesting in low-priced stocks or tend to diseme individual brokers from
recommending lower-priced stocks to their customémsaddition, the perception that lower-pricedcks are unduly speculative and
the higher broker commissions (as a percentageook gorice) associated with lower-priced stocksdtém discourage potential
investors from investing in lower-priced stocks.heTBoard believes that the anticipated higher ntapkiee may improve the
perception of the Common Stock as an investmentlaunsl enable the Company to appeal to a broadgerahinvestors, including
institutional investors and brokerage firms witHigies and practices such as those described above.

Increase in Stock Price for NASDAQ Global SelectidaListing Purposes

The Common Stock is listed on The NASDAQ GlobaleSeMarket. The NASDAQ Global Select Market LigtiRules
(the “Listing Rules”) impose certain minimum recgrinents on us for the continued listing of the ComnStock, such as the
requirement to maintain the Common Stock’s mininmhithat or above $1.00 per share. Since 2008, theve been periods of time
during which our per share bid has dropped beloWw®1 While we have historically been able to ragaampliance with the Listing
Rules, there can be no assurance that the priteed€ommon Stock will not decrease below the $m@timum bid price again in
the future. If that were to occur, subject to &gllle grace periods, the Common Stock may betddlisom the NASDAQ Global
Select Market.

If a delisting from the NASDAQ Global Select Marke¢re to occur, the Common Stock would then likedygle on the OTC
Bulletin Board or in the “pink sheets.” These aitgive markets are generally considered to bed#asent than, and not as widely
followed as, the NASDAQ Global Market. Thus, shibaldelisting occur, our liquidity and stock primmuld suffer.

The Board believes that the expected increase instack price due to the Reverse Stock Split, ipraped by our
shareholders, would help us ensure our continuethiance with the Listing Rules and minimize thesgibility the Common Stock
would be delisted from the NASDAQ Global Select kr

Material Effects of the Proposed Reverse Stock Spand Authorized Share Reduction
The principal effects of the Reverse Stock Spli #re Authorized Share Reduction will be thatttig number of shares of
Common Stock issued and outstanding will be redutech approximately 158,394,000 shares as of Sdmptend5, 2011 to

approximately 31,679,000 shares (prior to adjustirgractional shares as described below); (i@ ttumber of authorized shares of
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the Common Stock shall be reduced from 250,000t60000,000,000; (iii) all outstanding options gexhtunder our stock option
plans will enable the holders thereof to purchagen exercise of their options, one-fifth of thenier of shares of Common Stock
which such holders would have been able to purchpse exercise of their options immediately presgdhe effectiveness of the
Reverse Stock Split, at an exercise price equivédimes the exercise price specified beforeRlegerse Stock Split, (iv) the number
of shares reserved for issuance pursuant to ock sigtion plans and employee stock purchase plirbeireduced to one-fifth of the
number of shares currently included in each suah,@nd (v) each of the outstanding ConvertibleeSl@ntitling the holders thereof
to purchase shares of Common Stock will enable boéters to receive, upon conversion or exerciseettf, one-fifth of the number
of shares of Common Stock which such holders whalk been able to receive upon exercise of theiv@tible Notes immediately
preceding the effectiveness of the Reverse Stotik Sp

The Reverse Stock Split will not affect the parueabf the Common Stock. As a result, on the dateeeffectiveness of
the Reverse Stock Split (the “Effective Date”), gtated capital on the Company’s balance sheébw@tible to the Common Stock
will be reduced to approximately one-fifth its pgas amount, and the additional paid-in capital aotawill be credited with the
amount by which the stated capital is reduced. gdreshare net income or loss and net book valubeofCommon Stock will be
retroactively increased for each period because thédl be fewer shares of Common Stock outstanding

The Board expects that the Reverse Stock Splitinditease the price of the Common Stock by a fast@pproximately
five. However, the Board cannot predict the effefdihe Reverse Stock Split upon the long-term reapkice for the Common Stock,
and the history of similar reverse stock splits dompanies in similar circumstances is varied. Maket price per post-Reverse
Stock Split share may not remain in excess of th@@minimum bid price required by the Listing Rajler the Company may not
otherwise meet the other requirements of the ldsRuoles. The future market price of the CommorciSwill also be based on our
future performance and other factors which the Baannot predict.

The Reverse Stock Split will affect all stockhoklesf the Company uniformly and will not affect astockholder’s
percentage ownership of, or voting power in, thenany, except to the extent that the Reverse Skpdik results in any of our
stockholders owning a fractional share of Commartist Stockholders who would receive fractionalrebaof Common Stock as a
result of the Reverse Stock Split shall be entittedeceive cash (without interest or deductionjrfrthe Company’s transfer agent in
lieu of such fractional share upon the submissiba wansmission letter by a stockholder holding shares in book-entry form and,
where shares are held in certificated form, upensixrender of the stockholder’'s underlying cexdifies, in an amount equal to the
product obtained by multiplying (x) the closing qaiper share of the Common Stock as reported orNK&DAQ Global Select
Market as of the Effective Date, by (y) the frantiof one share owned by such stockholder. Stodenslholding fewer than five
shares of the Common Stock will receive only casleiu of fractional shares and will no longer halty shares of Common Stock as
of the Effective Date.

The amendment will not change the terms of the Com@&tock. After the Reverse Stock Split takesatffthe shares of
Common Stock will have the same voting rights agtts to dividends and distributions and will bendgical in all other respects to
the Common Stock now authorized. Each stockhdddeetcentage ownership of the new Common Stockmetlbe changed, except
for the effect of eliminating fractional sharesheTCommon Stock issued pursuant to the Reversé Syalit will remain fully paid
and non-assessable. Following the Reverse Stodik 8pe Company will continue to be subject to tperiodic reporting
requirements of the Securities Exchange Act of 1934

The increase in the Company's authorized and wmisshares pursuant to the Reverse Stock Splitrenduathorized Share
Reduction will not have any immediate effect on tlghts of our existing stockholders. Although Bempany currently has no
agreements, plans, arrangements or understandinigign or oral, relating to the issuance of anyttef shares of Common Stock to
be authorized upon the approval of this proposathé extent that additional authorized sharedssged in the future, such shares
could be dilutive to our existing stockholders lecrkasing such stockholders’ percentage of equihecship in the Company.

Procedure for Effecting the Reverse Stock Split anéxchange of Stock Certificates

If the Reverse Stock Split and Authorized Shareuggedn are approved by our shareholders, the Rev@tsck Split and
Authorized Share Reduction would become effectivgh® Effective Date, and upon the filing of the @é&miment by the Company
with the Delaware Secretary of State, all of thempany's issued and outstanding Common Stock willcbeverted into new
Common Stock as set forth in the Amendment.

As soon as practicable after the Effective Datecldtolders will be notified that the Reverse St&kit and Authorized
Share Reduction have been effected. Computershraist, N.A., the Company’s transfer agent, will ast exchange agent for
purposes of implementing the exchange of stockfioates. Holders of pre-Reverse Stock Split shavél be asked to surrender to
the exchange agent certificates representing shates in exchange for certificates representing-Reserse Stock Split shares, in
accordance with the procedures to be set forthlattar of transmittal that will be delivered teetiCompany’s stockholders by the
exchange agent. No new certificates will be issioed stockholder until the stockholder has sureeed to the exchange agent his,
her or its outstanding certificate(s) together witie properly completed and executed letter ofstrdttal. STOCKHOLDERS
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SHOULD NOT DESTROY ANY STOCK CERTIFICATES AND SHOWL NOT SUBMIT ANY CERTIFICATES UNTIL
REQUESTED TO DO SO. Stockholders whose sharebeldein book-entry form by a bank, broker, dealeothner nominee do not
need to submit old share certificates for exchangbese shares will automatically reflect the navarmgity of shares based on the
effectiveness of the Reverse Stock Split. Beginmin the Effective Date, each certificate repraegntre-Reverse Stock Split shares
will be deemed for all corporate purposes to ewigemwnership of post-Reverse Stock Split shares.

Fractional Shares

Stockholders will not receive fractional post-Bese Stock Split shares in connection with the Revé&tock Split. Instead,
stockholders who would otherwise be entitled tehee fractional shares of Common Stock shall béledtto receive cash (without
interest or deduction) from the Company’s transfgent in lieu of such fractional share upon tharsabion of a transmission letter
by a stockholder holding the shares in book-entrynfand, where shares are held in certificated fampon the surrender of the
stockholder’s underlying certificates, in an amoequtal to the product obtained by multiplying (% tclosing price per share of the
Common Stock as reported on The NASDAQ Global $é&lrket as of the Effective Date, by (y) the fiantof one share owned by
the stockholder.

If a stockholder who holds shares in certificatechf is entitled to a payment in lieu of any fraotb share interest, the
stockholder will receive payment as soon as prabléafter the Effective Date and after the stotkdrohas submitted an executed
transmittal letter and surrendered all certificdtekl by such stockholder (immediately prior to Bifective Date) representing shares
of Common Stock. If a stockholder holds shareshef@ommon Stock with a bank, broker, dealer orrotieeninee, the stockholder
should contact his, her or its bank, broker, deafeother nominee for information on the treatmantl processing of fractional
shares. A stockholder who holds shares in bookrdatm will receive payment for any fractional sba as soon as practicable after
the Effective Date without need for further actioy the stockholder. The cash payment is subjectpfaicable federal and state
income tax and state abandoned property laws. rBiosaction costs will be assessed on stockholderdhe cash payment.
Stockholders will not be entitled to receive intrfor the period of time between the effectivediaf the Reverse Stock Split and the
date payment is made for their fractional sharerest in the Common Stock.

No Dissenter’s Rights

Under the Delaware General Corporation Law, stolddrs will not be entitled to dissenter’s rightstiwrespect to the
proposed Amendment to effect the Reverse Stock 8ptli Authorized Share Reduction, and the Compaoes dhot intend to
independently provide stockholders with any sughts.

Certain Material U.S. Federal Income Tax Considerabns

The following description of material U.S. fedeirmtome tax considerations to U.S. holders (as ddfielow) regarding the
Reverse Stock Split is based on the Internal Revebode of 1986, as amended (the “Code”), applicalbéasury Regulations
promulgated thereunder, judicial authority, andentr administrative rulings and interpretationsrasffect on the date of this Proxy
Statement. These authorities are subject to changkiding possibly with retroactive effect, whiclould alter the U.S. federal
income tax consequences described below. We haveonght and will not seek an opinion of counged ouling from the Internal
Revenue Service (the “IRS”) regarding the U.S. fammcome tax consequences of the Reverse Stdako®phe Authorized Share
Reduction.

For purposes of this discussion, the term "U.Sdé&dlmeans a beneficial owner of Common Stock ithafor U.S. federal
income tax purposes: (1) an individual who is &eit or resident of the United States; (2) a capon, or other entity taxable as a
corporation for U.S. federal income tax purposesaied or organized under the laws of the UnitedeSt any state thereof, or the
District of Columbia; (3) an estate, the incomenadiich is subject to U.S. federal income tax regessllof its source; or (4) a trust if
(x) a court within the United States is able toreise primary supervision over the administratiérihe trust and one or more U.S.
persons have the authority to control all substhk&cisions of the trust or (y) it has a validctilen in effect under applicable U.S.
Treasury Regulations to be treated as a U.S. person

This discussion is intended to provide only a gahsummary to stockholders who hold their share€@hmon Stock as
capital assets and does not discuss the tax cozseggl of any other transaction that may occur befifter, or at the same time as
the Reverse Stock Split and the Authorized Shar@u&en. This discussion does not address othderéd taxes (such as the
alternative minimum tax or gift or estate taxes)tax considerations under state, local or foremmnsl This discussion does not
address every aspect of U.S. federal income taxdliat may be relevant to stockholders in lighthair particular circumstances or
to persons who are otherwise subject to special ttaatment, including, without limitation: (i) paerships, subchapter S
corporations, trusts or other pass-through enti{i@sdealers in securities; (iii) banks or othHarancial institutions; (iv) insurance
companies; (v) mutual funds; (vi) tax exempt oigations or pension funds; (vii) foreign personerefgn entities or U.S.
expatriates; (viii) stockholders whose functionalrency is not the U.S. dollar; or (ix) persons vitadd the Common Stock as part of
a hedging, straddle, conversion or other risk rédndransaction.
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STOCKHOLDERS SHOULD CONSULT THEIR TAX ADVISORS REGIING THE TAX CONSEQUENCES OF THE
REVERSE STOCK SPLIT TO THEM, INCLUDING THE EFFECT& U.S. FEDERAL, STATE AND LOCAL, FOREIGN AND
OTHER TAX LAWS.

Tax Consequences to the Company
The Company will not recognize gain or loss assaltef the Reverse Stock Split and Authorized ShrReduction.
Tax Consequences to the Stockholders of the Restrsk Split

A stockholder generally will not recognize gainless on the Reverse Stock Split, except in respiecash, if any, received
in lieu of a fractional share interest. In genetta¢ aggregate tax basis of the post-Reverse Splitkshares received will be equal to
the aggregate tax basis of the pre-Reverse Stdiks8ares exchanged therefor (excluding any portibthe holder’s basis allocated
to fractional shares), and the holding period @& gost-Reverse Stock Split received will include tiolding period of the pre-
Reverse Stock Split shares exchanged.

A holder of the pre-Reverse Stock Split who recgigash generally will be treated as having exchédrgfactional share
interest for cash in a redemption that is subje@ection 302 of the Code. The redemption wiltheated as a sale of the fractional
share, and not as a distribution under Sectiond@ie Code, if the receipt of cash (a) is “subt#dly disproportionate” with respect
to the holder, (b) results in a “complete termioatiof the holder’s interest, or (c) is “not essally equivalent to a dividend” with
respect to the holder, in each case taking int@wtcshares both actually and constructively owmgduch holder (under certain
constructive ownership rules). A distribution istressentially equivalent to a dividend if the twldindergoes a “meaningful
reduction” in the holder’s proportionate interettthe redemption is treated as a sale, the haldiérecognize capital gain or loss
equal to the difference between the portion oftéixebasis of the post-Reverse Stock Split allocatetie fractional share interest and
the cash received. If the redemption does not meetof the Section 302 tests, the cash distributil be treated as a distribution
under Section 301 of the Code. In such case, #éisd distribution will be treated as a dividend he extent of our current and
accumulated earnings and profits allocable to theillution, and then as a recovery of basis toetktent of the holder’s tax basis in
his or her shares, and finally as gain from the sélktock.

Whether a holder who receives cash in lieu of fometl shares will have a meaningful reduction imevship will depend on
all of the facts and circumstances existing at arelind the time of the Reverse Stock Split, ine¢igdihe size of the holder’s
percentage interest in the Common Stbefore and after the Reverse Stock Split. In thgard, the IRS has indicated in published
rulings that any reduction in the percentage irstecd a public company stockholder whose relatitgels interest is minimal (an
interest of less than 1% of the outstanding Comp@aoammon Stock should satisfy this requirement) ahd exercises no control
over corporate affairs should constitute a meaningfduction in such stockholder’s interest.

We recommend that stockholders consult their ownatdvisors to determine the extent to which theictional share
redemption is treated as a sale of the fractiohatesor as a distribution under Section 301 of@bee and the tax consequences
thereof.

Other Tax Considerations for Stockholders

The state and local tax consequences of the Re@osk Split and the Authorized Share Reduction rey significantly
as to each stockholder depending upon the jurisdiéh which such stockholder resides. Stockhadee urged to consult their own
tax advisors regarding the specific tax consequetéhem of the Reverse Stock Split and the AugkdrShare Reduction, including
the applicable federal, state, local and foreignctansequences, if any.

Information Reporting and Backup Withholding

Payments of cash in lieu of a fractional share @ih@on Stock made in connection with the ReversekS&plit may, under
certain circumstances, be subject to "backup wittihg" (currently at a rate of 28%), unless thedeol provides proof of an
applicable exemption or a correct taxpayer idergifon number, and otherwise complies with the irequents of the backup
withholding rules. Backup withholding does not ditnge an additional U.S. federal income tax. Rathige U.S. federal income tax
liability of the person subject to backup withhaeldiwill be reduced by the amount of tax withhelidwithholding results in an
overpayment of taxes, a refund may generally baioddtl, provided that the required information iselly furnished to the IRS.

THE FOREGOING IS A SUMMARY OF MATERIAL U.S. FEDERAINCOME TAX CONSEQUENCES OF THE REVERSE
STOCK SPLIT UNDER CURRENT LAW AND IS FOR GENERAL FORMATION ONLY. THE FOREGOING DOES NOT
PURPORT TO ADDRESS ALL U.S. FEDERAL INCOME TAX COR®UENCES OR TAX CONSEQUENCES THAT MAY
ARISE UNDER THE TAX LAWS OF OTHER JURISDICTIONS ORHAT MAY APPLY TO PARTICULAR CATEGORIES OF
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SHAREHOLDERS. EACH SHAREHOLDER SHOULD CONSULT ITSAMN TAX ADVISOR AS TO THE PARTICULAR TAX
CONSEQUENCES OF THE REVERSE STOCK SPLIT TO SUCH REAIOLDER, INCLUDING THE APPLICATION OF U.S.
FEDERAL, STATE OR LOCAL AND FOREIGN TAX LAWS, AND HE EFFECT OF POSSIBLE CHANGES IN TAX LAWS
THAT MAY AFFECT THE TAX CONSEQUENCES DESCRIBED AB(H.

Vote Required for Approval
The affirmative vote of the holders of a majoritiytbe outstanding shares of the Common Stock isired to approve the

Amendment to effect the Reverse Stock Split andAtidorized Share Reduction. Abstentions and broka-votes will be counted
as votes against the proposal.

Recommendation of the Board

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE AMENDMENT TO
THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATI ON TO EFFECT THE REVERSE STOCK SPLIT
AND THE AUTHORIZED SHARE REDUCTION

PROPOSAL 5 - RATIFICATION OF APPOINTMENT OF INDEPEN DENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors, acting upon the recommdodadf the Audit Committee, has appointed the iretefent registered
public accounting firm of Deloitte & Touche, ceitifi public accountants, to audit the consolidatethricial statements of
Powerwave and its subsidiaries for the 2011 figeak. Deloitte and Touche has audited the accamigecords of Powerwave and
its subsidiaries since 1995. If the shareholdersat ratify the appointment of Deloitte & Touchbe Board will reconsider the
appointment but is not obligated to choose a difiefirm.

Representatives of Deloitte & Touche are expedaidoet present at the Annual Meeting and will hawedpportunity to make a
statement if they so desire and will also be abglao respond to appropriate questions.

Recommendation of the Board

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PR OPOSAL TO RATIFY THE APPOINTMENT
OF DELOITTE & TOUCHE AS THE COMPANY'S INDEPENDENT R EGISTERED PUBLIC ACCOUNTING FIRM FOR
THE 2011 FISCAL YEAR.

ANNUAL REPORT

Powerwave’s 2010 Annual Report is being forwardedach shareholder with this Proxy Statement. Arraual Report is not to
be regarded as proxy soliciting material or asraroanication by means of which any solicitationde made.
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EXHIBIT A
Certificate of Amendment

CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
POWERWAVE TECHNOLOGIES, INC
A Delaware Corporation

POWERWAVE TECHNOLOGIES, INC., a corporation orgadzand existing under the laws of the General Gaitjmm
Law (the “Corporation”) does hereby certify:

FIRST: That the Amended and Restated Certifichktaanrporation of the Corporation was filed withetSecretary of State
of Delaware on December 11, 2006.

SECOND: In accordance with the provisions of Secd?2 of the General Corporation Law of the StdtBeaware, at a
duly held meeting of the Board of Directors of tberporation on August 10, 2011 a resolution wagsetb setting forth a proposed
amendment to the Amended and Restated Certifidatecorporation of the Corporation, declaring saidendment to be advisable
and directing that said amendment be submittedhie¢ostockholders of the Corporation for consideratitereof at the next annual
meeting of stockholders. The resolution settinghfthe proposed amendment is a follows:

RESOLVED THAT Article IV of the Amended and Restht€ertificate of Incorporation entitled “Authorizégapital” is
hereby amended by deleting the first sentenceeofitst paragraph in its entirety and replacingith the following two paragraphs:

“The total number of shares of all classes of edpstock which the Corporation shall have the attydo issue is
105,000,000, of which (i) 100,000,000 shares dialtiesignated “Common Stock” and shall have a phrevof $0.0001 per share;
and (ii) 5,000,000 shares shall be designated &fmed Stock” and shall have a par value of $0.q8%1share.

Upon the filing and effectiveness (the "Effectivém&") pursuant to the Delaware General Corporatiam of this
Certificate of Amendment to the Amended and Redt@ertificate of Incorporation of the Corporati@ach five shares of Common
Stock issued and outstanding immediately priothto Effective Time shall, automatically and with@uty action on the part of the
respective holders thereof, be combined and cosdénto one (1) share of Common Stock (the "Rev8teek Split"). No fractional
shares shall be issued in connection with the RevBtock Split. Stockholders who otherwise wouldbttled to receive fractional
shares of Common Stock shall be entitled to receagh (without interest or deduction) from the Qugpion's transfer agent in lieu
of such fractional share interests upon the subomss a transmission letter by a stockholder hwidihe shares in book-entry form
and, where shares are held in certificated fornonuihe surrender of the stockholder's Old Certifisa(as defined below), in an
amount equal to the product obtained by multiply{lay the closing price per share of the Common IS&& reported on the
NASDAQ Global Select Market as of the date of tlife€live Time, by (b) the fraction of one share edrby the stockholder. Each
certificate that immediately prior to the Effectiféme represented shares of Common Stock ("Oldifi@ates"), shall thereafter
represent that number of shares of Common Stockviiich the shares of Common Stock representedhéoyDld Certificate shall
have been combined, subject to the eliminatiomaxftfonal share interests as described above."

THIRD: That thereafter, pursuant to a resolutiorttef Board of Directors, the Annual Meeting of 8teckholders of the
Corporation was duly called and held, upon notite¢cordance with Section 222 of the Delaware Gdr@orporation Law, at
which meeting the necessary number of shares ageddyy statute were voted in favor of the amename

FOURTH: Said amendment was duly adopted in accoealavith the provisions of Section 242 of the DeleavGeneral
Corporation Law.

IN WITNESS WHEREOF, the Corporation has caused @agtificate of Amendment to be executed by , and
attested to by this __ day of Novembéd 2

POWERWAVE TECHNOLOGIES, INC.

By:
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ATTEST:

By:

42



43



