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CERTIHICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

POWERWAYE TECHNQLOGIES, INC,,
8 Delaware corporation

(Pursurnt to Section 242 of the Delaware General Corporation Law)

POWERWAVE TECHNOLOGIES, INC,, 2 corporation organized and existing under the Delawase
General Corporation Law (the “Corporation™), does hareby certify:

FIRST: That the Amended and Resuted Certificate of Incorporation of the Corporation was filed with
the Scerstary of State of the State of Delaware on Decsmber 11, 1996,

Certificate of Incorporation of the Corporation, declaring said amendment to be advisable sud directing that
said amendment be subsmitted o the stockholders of the Carporation for consideration thereof at & Special
Mesting of the Corporation’s stockholders. The resohution selting forth the proposed amendment is as follows:

NOW, THEREFORE, BE IT RESOLVED, that, effective as of Apdl 27, 2004, the
first sontence of the first paragrupk of “ARTICLE IV - AUTHORIZED CAPITAL,™ of this
Cormporation’s Amended and Restated Certificats of Incorporation be smended and restated to
read in ifs entirety a5 follows:

“The total number of shares of all classes of capital stock which the
Cotporation shall heve the authority to issus is 235,000,000, of which (1)
250,000,000 shares shall be designated "Common Stock” and shsll have 2
par value of $0.0001 per share; and () 5,000,000 shares shall be designated
“Preferred Stock” and shall have & par valuz of $0.000] per ghare.™

THIRD: That thereafter, pursuant o resolution of the Board of Directors, a Specisl Meeting of the
stockholders of the Corporation was duly called and held, upon notice in accordagce with Section 222 of the
Delaware General Corporation Law, at which meoting the riecessaty mumber of shares as Tequired by statute
weze voled in favor of the amendment.

FOURTH: Said amendment was duly adopted in necordanse with the provisions of Section 242 of the
Delawere General Corporation Law, e _
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IN WITNESS WHEREOF, the Corporation has cawsed this Cerfificate of Amendrert to be executed
by Bruce C. Edwards, its President and Chicl Executive Officer, and attgsted to by Kevin T. Michaels, its
Senfor Vice President, Finance, Chief Financial Officer and Scaretary, this Lhiay of April, 2004,

POWERWAVE TECHNOLOGIES, INC.

President and Chief Executive Officer

W7 |

Y ovin T. Michacls, =
Semior Vice Pragident, Finance,
Chief Financial Officer and Secretary
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