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NOVATEL WIRELESS

April 29, 2008

Dear Stockholder:

You are cordially invited to attend the 2008 Annivdeting of Stockholders of Novatel Wireless, Ito.pe held on Thursday, June 19,
2008, at 2:00 p.m., Pacific Daylight Time, at theMfin Hotel, 10044 Pacific Mesa Blvd., San Die@alifornia 92121.

Information about the meeting and the various maea which the stockholders will act is includadtie Notice of Annual Meeting of
Stockholders and Proxy Statement which follow. Atsduded is a Proxy Card and postage paid retovelepe.

It is important that your shares be representeédeameeting. Whether or not you plan to attendyder to ensure your representation at
the annual meeting, please complete and returnBxy Card in the enclosed envelope as promptpoasible. If you hold your shares
through an account with a brokerage firm, banktbeonominee, please follow the instructions yatenee from them to vote your shares.

Sincerely,

. -

Peter V. Leparul
Executive Chairman and Chief Executive Offi
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NOVATEL WIRELESS, INC.

9645 Scranton Road
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 19, 2008

To the Stockholders of Novatel Wireless, Inc.:

NOTICE IS HEREBY GIVEN that the 2008 Annual MeetiofjStockholders of Novatel Wireless, Inc., a Dedasvcorporation (the

“Company”),will be held on Thursday, June 19, 2008 at 2:00. pRacific Daylight Time, at the Woodfin Hotel, ¥BDPacific Mesa Blvd., S
Diego, California 92121, for the following purposes

1. To elect two Class Il directors to the Boardakectors of the Company (the “Board”), each tovsea threerear term that expires at-
Company’s 2011 Annual Meeting of Stockholders;

2. To ratify the selection by the Audit Committefettte Board of KPMG LLP as the Company’s Independegistered Public
Accounting Firm for its fiscal year ending DecemBér 2008; and

3. To transact such other business as may propenhe before the 2008 Annual Meeting of Stockholded any adjournments or
postponements thereof.

Each of these items of business is more fully desdrin the Proxy Statement accompanying this ofldie Board recommends a vote
“For” items 1 and 2. The Board or proxy holders will tresr discretion on other matters that may arish@2008 Annual Meeting of
Stockholders. Agenda Item No. 1 listed above appigy to the election of director candidates desd in the accompanying Proxy Statement
and not to nominations that might be proposed byn@any stockholders.

The Board has fixed the close of business on A%jl2008 as the record date for determining stddens entitled to notice of and to v
at the 2008 Annual Meeting of Stockholders andadfjpurnments or postponements thereof. Pursuar@vorules promulgated by the U.S.
Securities and Exchange Commission (the “SEC")heae elected to provide access to our proxy méasgdsiath by sending you this full set of
proxy materials, including a proxy card, and byifyotg you of the availability of our proxy matelsaon the Internet. This proxy statement and
our 2007 Annual Report are available at our welsitevw.novatelwireless.comAdditionally, and in accordance with the new Sk(@s, you
may access our Proxy Statemenivatv.nvtl.com/proxymaterials, which does not have “cookies” that identify \is# to the site.

Your vote is very important. Whether or not yourpta attend, in order to ensure your representatidhe annual meeting, please
complete and return your proxy card in the enclasecelope as promptly as possible. If you hold ehi#gihrough an account with a brokerage
firm, bank or other nominee, please follow therinstions you receive from them to vote your shares.

By Order of the Board of Director

Catherine F. Ratcliffi

Senior V.P., Business Affairs, General Counsel and
Secretary

April 29, 2008
San Diego, Californi



Table of Contents

TABLE OF CONTENTS

Page
INTRODUCTION
PROPOSAL 1: ELECTION OF DIRECTOFR 5
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS ANDIRECTOR INDEPENDENCE 7
INFORMATION REGARDING THE BOARD AND ITS STANDING COIMITTEES 8
CERTAIN INFORMATION WITH RESPECT TO EXECUTIVE OFFIERS 12
EXECUTIVE COMPENSATION AND OTHER INFORMATIONM 13
COMPENSATION COMMITTEE REPOR 33
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT AND RELATED STOCKHOLDER

MATTERS 34
PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENEINT REGISTERED PUBLIC ACCOUNTING FIRM 37
PRINCIPAL ACCOUNTANT FEES AND SERVICE 37
REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRHORS 39
OTHER MATTERS 40
COMPLIANCE WITH FEDERAL SECURITIES LAW¢ 40
STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETIN 40
HOUSEHOLDING OF PROXY MATERIALS 40

AVAILABLE INFORMATION 41



Table of Contents

NOVATEL WIRELESS, INC.
9645 Scranton Road
San Diego, California 92121

PROXY STATEMENT

FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 19, 2008

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am | receiving these materials?

We sent you this Proxy Statement and the enclosed/RCard because the Board of Directors (the “B8anf Novatel Wireless, Inc. (tt
“Company”) is soliciting your proxy to vote at t2808 Annual Meeting of Stockholders to be held bargday, June 19, 2008 at 2:00 p.m.,
Pacific Daylight Time, at the Woodfin Hotel, 100R4cific Mesa Blvd., San Diego, California 92121d @t any adjournments or
postponements thereof. You are invited to atteed?808 Annual Meeting of Stockholders to vote anpglhoposals described in this Proxy
Statement. However, you do not need to attend #aeting to vote your shares. Instead, you may siropigplete, sign, date and return the
enclosed Proxy Card.

We intend to mail this Proxy Statement and the aqramying Proxy Card on or about May 5, 2008 tstltkholders of record entitled
vote at the 2008 Annual Meeting of Stockholders.

Who can vote at the annual meeting?

Only stockholders of record at the close of busirasApril 25, 2008 will be entitled to notice afdato vote at the 2008 Annual Meeting
of Stockholders. At the close of business on thi®rd date, there were 31,688,161 shares of constock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in YoundNa

If at the close of business on April 25, 2008 yshiares were registered directly in your name viithGompany’s transfer agent,
Computershare Trust Company, then you are a sttadhof record. As a stockholder of record, you naate in person at the 2008 Annual
Meeting of Stockholders or vote by proxy. Whethenet you plan to attend the meeting, we urge yotomplete and return the enclosed
Proxy Card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Narm&Rroker, Bank or Other Agent

If at the close of business on April 25, 2008 yshares were held in an account at a brokerage liiamk, dealer or other similar
organization, then you are the beneficial ownestadres held in “street name” and these proxy nadseaire being forwarded to you by that
organization. The organization holding your accdsmonsidered the stockholder of record for puegas voting at the 2008 Annual Meeting
of Stockholders. As a beneficial owner, you hawertght to direct your broker, bank or other agemhow to vote the shares in your account.
You are also invited to attend the 2008 Annual Ntepof Stockholders. However, since you are notstieekholder of record, you may not v
your shares in person at the meeting unless yawest@nd obtain a valid proxy from your broker,lbbanother agen

1
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What am | voting on?
There are two matters scheduled for a vote at @8 2Annual Meeting of Stockholders:

1. The election of two Class Il directors to theaBh each to serve a three-year term that expirfbe & ompany’s 2011 Annual
Meeting of Stockholders; ar

2. The ratification of the selection by the Audr@mittee of the Board of KPMG LLP as the Compargtdependent Registered
Public Accounting Firm for its fiscal year ending@mber 31, 200:i

In addition to the two matters scheduled for a ythie stockholders will consider such other busiresmay properly come before the
2008 Annual Meeting of Stockholders. As of the da#tthis Proxy Statement, we do not know of anyeotbusiness that may come before the
meeting.

What are the Board’s recommendations on how | shodlvote my shares?
The Board recommends a vote:
. “For” the election of the nominated Class Il directoesshewith a term expiring at the 2011 Annual Meetifiggtockholders; an
. “For” the ratification of the selection by the Audit Coittee of the Board of KPMG LLP as the Company’sdpendent
Registered Public Accounting Firm for its fiscabyending December 31, 20(

Unless you provide other voting instructions ontyBroxy Card, your proxy (who is one of the indivéds named in your Proxy Card)
will vote your shares in accordance with the reca@ndations of the Board with respect to these twtiersa

How do | vote?

You may vote either “For” all the nominees to theaBd or you may “Withhold” your vote for any nomagou specify. For the other
matter to be voted on (ratification of the Auditr@mittee’s selection of the Company’s independeditats for the fiscal year ended
December 31, 2008), you may vote “For” or “Againgt’abstain from voting. The procedures for votimg as follows:

Stockholder of Record: Shares Registered in YoundNa

If you are a stockholder of record, you may votpénson at the 2008 Annual Meeting of Stockholdensote by proxy using the enclos
Proxy Card. Whether or not you plan to attend tleeting, we urge you to vote by proxy to ensure ywaie is counted. You may still attend
meeting and vote in person if you have alreadyd/bteproxy.

. To vote in person, come to the 2008 Annual Meeth§tockholders and we will give you a ballot wheru arrive.

. To vote by proxy, complete, sign and date the esazldProxy Card and return it promptly in the engelprovided. If you return
your signed Proxy Card to us before the meetingwillesote your shares as you dire

Beneficial Owner: Shares Registered in the Narm&Rroker, Bank or Other Agent

If you are a beneficial owner of shares registénettie name of your broker, bank or other agent, stwould have received a proxy card
and voting instructions with these proxy materfaden that organization rather than from the CompaMig urge you to complete and mail the
Proxy Card to ensure that your vote is counted.
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If you want to vote in person at the 2008 Annuakliteg of Stockholders, you must obtain a valid gréom your broker, bank or other
agent. Follow the instructions from your brokemkar other agent included with these proxy malgriar contact your broker, bank or other
agent to request a proxy card.

How many votes do | have?
On each matter to be voted upon, you have onefgotach share of common stock you own at the addseisiness on April 25, 2008.

What if | return a proxy card but do not make specfic choices?

If you return a signed and dated Proxy Card withoatking any voting selections, your shares wilvbed “For” the election of all
nominees for director and “For” the ratificationtb& selection by the Audit Committee of the BoaftkPMG LLP as the Company’s
Independent Registered Public Accounting Firm fefiscal year ending December 31, 2008. If angothatter is properly presented at the
meeting, your proxy (who is one of the individuadmed in your Proxy Card) will vote your sharesigdiis or her best judgment.

What does it mean if | receive more than one Proxgard?

If you receive more than one Proxy Card, it me&aas your shares are registered in more than one warare registered in different
accounts. Please complete, sign, date and retamRraxy Card to ensure that all of your sharewvated.

Can | change my vote after submitting my proxy?

You can revoke your proxy and change your votengttane before the final vote at the 2008 Annualkttileg of Stockholders. You may
revoke your proxy in any one of three ways:

. You may submit another properly completed ProxydGeith a later date

. You may send a written notice that you are revokiogr proxy to the Company’s Corporate Secreta§645 Scranton Road, San
Diego, California 92121; c

. You may attend the 2008 Annual Meeting of Stockboddand vote in person. Simply attending the mgetiitl not, by itself,
revoke your proxy

How are votes counted?

Votes will be counted by the inspector of electimpointed for the meeting, who will separately adlor” and, with respect to
proposals other than the election of directors,digt” votes, abstentions and broker non-votestekttions will be counted towards the vote
total for each proposal, and will have the sameatfas “Against” votes. Broker narptes are counted towards a quorum, but have ectedhc
will not be counted towards the vote total for gmgposal.

If your shares are held by your broker, bank oep#gent as your nominee (that is, in “street ndnyeu will need to obtain a proxy for
from the institution that holds your shares antbfelthe instructions included on that form regagdirow to instruct such institution to vote
your shares. If you do not give instructions totsinstitution, it can vote your shares with resgec‘discretionary” or routine items, but not
with respect to “non-discretionary” items. With pest to the proposals set forth in this Proxy $h&tet, if you do not give instructions to your
broker, your broker can vote your shares in itsrdison with respect to Proposal 1 (election oédiors) and Proposal 2 (ratification of the
Audit Committee’s selection of the Company’s indegent auditors for the fiscal year ending Decendder2008). On non-discretionary items
for which you do not give your broker instructiotise shares will be treated as “broker non-votes.”

3
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How many votes are needed to approve each proposal?

For the election of directors, the two nominee&irgng the most “For” votes, among votes propedgtdn person or by proxy, will be
elected. Only votes “For” or “Withheld” will affe¢he outcome of the election of directors. Broken4votes will have no effect.

The second proposal (ratification of the Audit Coittee’s selection of the Company’s independenttauslifor the fiscal year ending
December 31, 2008) must receive a “For” vote frbmmajority of the shares present and entitlecbte either in person or by proxy. If you
abstain from voting, it will have the same effestaam “Against” vote. Broker non-votes will have efect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold avaketing. A quorum will be present if at leashajority of the shares outstanding
and entitled to vote are represented at the 20081ANMVieeting of Stockholders, in person or by ptad®w the record date, there were
31,688,161 shares outstanding and entitled to ¥&te result, at least 15,844,081 of these shatest be represented by stockholders prese
the meeting or by proxy to have a quorum. Your ebavill be counted toward the quorum only if yobit a valid proxy or vote at the
meeting. Abstentions and broker non-votes will berted towards the quorum requirement. If thereisjuorum, a majority of the votes
present at the meeting, in person or by proxy, adjgurn the meeting to another date.

How can | find out the results of the voting at theannual meeting?

Preliminary voting results will be announced at 2008 Annual Meeting of Stockholders. Final votiegults will be published in the
Company’s quarterly report on Form 10-Q for theosetcquarter ended June 30, 2008, expected todzk\iith the Securities and Exchange
Commission (“SEC”) in August 2008 and available wiited atwww.sec.gov.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting presi. In addition to these mailed proxy materials,ditectors, officers and employees may
also solicit proxies in person, by telephone, oother means of communication. Our directors, efcand employees will not be paid any
additional compensation for soliciting proxies. Wil also request that brokerage firms, banks ath@ioagents holding shares beneficially
owned by others send proxy materials to, and olpairies from, the beneficial owners of such shareswill, upon request, pay the holders’
reasonable expenses for doing so.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION ORO MAKE ANY REPRESENTATIONS OTHER THAN THE
INFORMATION AND REPRESENTATIONS CONTAINED IN THISROXY STATEMENT, AND, IF GIVEN OR MADE, SUCH
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEMUTHORIZED. THE DELIVERY OF THIS PROXY STATEMENT
SHALL, UNDER NO CIRCUMSTANCES, CREATE ANY IMPLICATON THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS C
NOVATEL WIRELESS, INC. SINCE THE DATE HEREOQOI

Our executive offices are located at 9645 ScraRoad, San Diego, California 92121, telephone (832)-3400. When this Proxy
Statement refers to “we,” “us” and “our” it is refing to Novatel Wireless, Inc., together withtholly-owned subsidiaries.

The date of this Proxy Statement is April 29, 2008.
4
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PROPOSAL 1:
ELECTION OF DIRECTORS

COMPOSITION OF THE BOARD

Our Board of Directors (the “Board”) currently hesven seats, with six individuals currently servamgthe Board and one vacancy in
Class | of the Board. In accordance with our dedit of incorporation, our Board is divided intwee separate classes of directors and each
class has a three-year term. Vacancies on the Boaycbe filled by persons elected by a majorityhaf remaining directors. A director elected
by the Board to fill a vacancy in a class, inclgdavacancy created by an increase in the numbdiregftors, shall serve for the remainder of
the full term of that class, and until the diretd@uccessor is elected and qualified.

The current composition of the Board is:

Class | Directors serving until the 2010 Meetir) James Ledwitl
Greg Lorenzett

Class Il Directors term expiring at this Meetin) John R. Ros
David A. Wernel

Class Il Directors serving until the 2009 Meetir) Peter V. Leparult

Horst J. Pudwil

At the 2008 Annual Meeting of Stockholders, thentef office of the two current Class Il directorglwexpire. At the recommendation of
the Nominating Committee, the Board has nominatduh R. Ross and David A. Werner for election toBloard as the members of Class Il. If
elected at the 2008 Annual Meeting of Stockholdeash nominee would serve until the 2011 AnnualtMgeof Stockholders and until his
successor is elected and qualified, or until hitiezadeath, resignation or removal.

Directors are elected by a plurality of the shgmesent in person, or represented by proxy, aritlezhto vote at each annual meeting of
stockholders. Shares represented by properly eséqubxies will be voted, if authority to do saist withheld, for the election of the two
nominees named below. In the event that any nonsheald be unavailable for election as a resudtrofinexpected occurrence, such shares
will be voted for the election of such substitueninee as the Nominating Committee may recommeddf@ Board may propose. The
persons nominated for election have agreed to skeelected, and the Company has no reason tougetieat such nominees will be unable to
serve.

Set forth below is biographical information for Bggerson nominated and each person whose ternficé as a director will continue
after the 2008 Annual Meeting of Stockholders.

NOMINEES FOR ELECTION TO A THREE-YEAR TERM EXPIRING AT THE 2011 ANNUAL MEETING

John R. Rossage 44, has served as a director since June ROORoss is currently the President and Chief Exge Officer of Media
Connex, Inc., a technology support and servicespemmy providing residential and small company neknard IT services. Before founding
Media Connex, Mr. Ross served in leadership posstat Novatel Wireless both in Engineering, frongAst 2000 to January 2005, and in
Business Development, from February 2005 to Felr2@®7. Prior to that, Mr. Ross held leadershipitpmss at Motorola’s subscriber
equipment division participating in the developmehhigh volume consumer handsets, most notablyritrting to the roll out of the Japan
CDMA network and the launch of the CDMA StarTACs forth America. Mr. Ross has also held engineepiogjtions with US Robotics and
Littlefuse, Inc. Mr. Ross holds a Bachelor of Sciein Electrical Engineering from Washington Unsigr and a Master of Business
Administration from the Kellogg School of ManagermahNorthwestern University. Mr. Ross currentlyvas as the Chairman of our
Corporate Governance Committee.
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David A. Werner age 55, has served as a director since Janu@dy 3ince 2004, Mr. Werner has been Co-Owner obfiteinc., an
engineered component manufacturer. Prior to thatWrner was a Partner at Engineered Componeantgguisition and business
development company serving the engineered componearket, which he joined in 2002. Prior to Engiregl Components, Mr. Werner
served as Executive Vice President and Chief Fiah@dfficer of Day Runner, Inc. from 1999 to 20@Zior to that, Mr. Werner was Executive
Vice President and a member of the Board of Dimsdior Kaynar Technologies, Inc., a specialty congrd manufacturer, from 1994 to 1999.
Prior to that, Mr. Werner served as Vice Presiderdt Chief Financial Officer of Microdot, Inc. frot®90 to 1993. Prior to that, Mr. Werner
served in various accounting, financial, operating executive positions with Lear Siegler from 18Y8990. Prior to that, Mr. Werner work
for Peat, Marwick, Mitchell & Co. (currently KPMGjom 1974 to 1978. Mr. Werner is a Certified Pulfliccountant and received both a
Bachelor of Science in Business Administration ariaster of Business Administration from the Unéirof Southern California.

Mr. Werner currently serves as the Chairman ofAudit Committee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F EACH NAMED NOMINEE.

CLASS Il DIRECTORS CONTINUING IN OFFICE UNTIL THE 2009 ANNUAL MEETING

Peter V. Leparulg age 49, was appointed as our Chief Executivec&ffin April 2008. Since November 2006, he hasestas our
Executive Chairman of the Board and has been atdirgince May 2003. He previously served as oue{dxecutive Officer from January
2003 to November 2006. Prior to January 2003, lreaua Senior Vice President, General Manager, CODp&rations since May 2001. From
September 2000 to May 2001, he served as our S¥igerPresident, Corporate and Strategic Developraed General Counsel. From June
1998 until September 2000, Mr. Leparulo was a SdPétner at the law firm of Orrick, Herrington &liffe LLP, where he specialized in
corporate finance, mergers and acquisitions, sgesirintellectual property and general corporagédtens. Prior to joining Orrick, Mr. Leparulo
was a Partner at the law firm of Pillsbury Madig®utro LLP, from January 1992 until June 1998, andAssociate at that firm from October
1989 until January 1992. He holds a Bachelor ofi&# from Colgate University and a Juris DoctomfiGase Western Reserve University.
Mr. Leparulo currently serves as a member of oup@ate Governance Committee.

Horst J. Pudwill, age 62, has served as a director since July 2008 currently Chairman of the Board and Exeaiiirector of
Techtronic Industries Co., Ltd., a Hong Kong-listgdbal manufacturer of industry leading brandpamer tools, lawn and garden equipment,
and floor care appliances, which he founded in 182&% of which he was Chief Executive Officer fro88% to 2008. Mr. Pudwill co-founded
Novatel Wireless and previously served on our Bdeooh 1996 until 2000. Mr. Pudwill received a ma’s degree in commerce and
engineering from Technical College, Flensburg, Gamnynand a degree in Engineering from Technicalegell Verden, Germany. Mr. Pudwill
currently serves as a member of our Compensationn@ittee and a member of our Nominating Committee.

CLASS | DIRECTORS CONTINUING IN OFFICE UNTIL THE 20 10 ANNUAL MEETING

James Ledwithage 62, has served as a director since March. Z08e 1992, Mr. Ledwith has served as a parthéia Cohn, an
accounting and consulting firm and, from 2000 t020was a lecturer at San Diego State Universigyidhlso a director of San Diego Trust
Bank. Mr. Ledwith is a Certified Public Accountaard received his undergraduate degree from Babetlegé and a Master of Business
Administration from the Wharton Graduate Divisidrtlee University of Pennsylvania. Mr. Ledwith cumtly serves as a member of our Audit
Committee and as a member of our Nominating Coresitt

Greg Lorenzettj age 45, has served as president of Titan Partle®; a private equity and technology commerctiian investment
firm since 2002. He is a founding member of HRbri@ately held investment company based in the ééhiKingdom. In the past, he served as
an executive within the financial sector, and
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advised boards and principals of public and pricat@panies on capital formation, marketing, anatsgic planning issues. Mr. Lorenzetti is a
founding shareholder of Cardiovax, a biotech companrently developing a vaccine for heart diséasejoint commercialization project. He
has been an investor in numerous early stage teagynoompanies such as Nomadix, a company recantjyired by Maginet. Mr. Lorenzetti
has been an active investor and advisor in oilgaglexploration projects around the world overdiséthree years. The most recent project
involved several concessions in a farmout agreeindbast Africa aggregating more than 10 milliomescbetween two privately held
companies. Mr. Lorenzetti majored in Economicstahfrd University. Mr. Lorenzetti currently servas our Lead Independent Director, the
Chairman of our Compensation Committee and a mewfaur Audit Committee and Nominating Committee.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND
DIRECTOR INDEPENDENCE

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions with Related Persons

The Company has entered into indemnity agreemeititseach of its executive officers and directors] aertain other Company
employees, which provide, among other things, ti@iCompany will indemnify such officer, directar@mployee, under the circumstances
and to the extent provided for therein, for expendamages, judgments, fines and settlements $teeamay be required to pay in actions or
proceedings to which he or she is or may be mamatst by reason of his or her position as a diredfficer or other agent of the Company,
and otherwise to the fullest extent permitted uridelaware law.

The Company has entered into Change of Control éygemnts with certain of its named executive offic&me “Payments Made Upon a
Change of Control” on page 29. In addition, the @any has entered into an Employment Agreement Rétier V. Leparulo. See
“Employment Related Contracts” on page 21.

Review, Approval or Ratification of TransactionshaRelated Persons

Under the Audit Committee’s charter, and consistéttt the Nasdaq rules, any material potential bondf interest or transaction
between the Company and any “related person” o€tmpany must be reviewed and approved or ratifiethe Audit Committee. SEC rules
define a “related person” of the Company as any @ director (or nominee), executive officer, Skgreater stockholder or immediate
family member of these persons. To identify relgtedson transactions in advance, the Company mefiésformation supplied by its executi
officers and directors pursuant to the Companytecof business conduct and ethics. In considegteded-person transactions, the Audit
Committee takes into account the relevant availéddes and circumstances including, but not limiieda) the risks, costs and benefits to the
Company, (b) the impact on a director’s independénche event the related person is a directanéudiate family member of a director or an
entity with which a director is affiliated, (c) therms of the transaction, (d) the availabilityotiier sources for comparable services or products
and (e) the terms available to or from, as the oa@mgbe, unrelated third parties or to or from esypks generally. In the event a director he
interest in the proposed transaction, the diremtiost recuse himself from the deliberations and @ggr In determining whether to approve,
ratify or reject a related-person transaction,Albdit Committee looks at, in light of known circutaaces, whether the transaction is in, or is
not inconsistent with, the best interests of thenany and its stockholders, as the Committee dé@tesin the good faith exercise of its
discretion.

INDEPENDENCE OF THE BOARD OF DIRECTORS

The listing standards of the Nasdaq Stock Markgaédaq”), on which our shares are listed, reqhia¢ & majority of the members of a
listed company’s Board qualify as “independent,affsmatively determined by the Board. With theiatance of the Comparsylegal counse
our Board reviewed the applicable legal
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standards for Board member and Board committee raeintlependence, including those set forth in penti Nasdaq listing standards, as in
effect from time to time, as well as the answerartoual questionnaires completed by the direc€@msthe basis of this review, the Board has
affirmatively determined that all the Company’saditors and director nominees are independent witieirmeaning of the applicable Nasdaq
listing standards, as well as applicable SEC ratesregulations, except for Mr. Leparulo, the ExeeuChairman and Chief Executive Officer
and an employee of the Company, and Mr. Ross wisanamployee of ours within the past three y@drsLeparulo currently serves as a
member of our Corporate Governance Committee andRigiss currently serves as the Chairman of our @atp Governance Committee. In
addition, the Board determined that all of our mwnployee directors and director nominees qualiffjoasside directors” under Section 162(m)
of the Internal Revenue Code of 1986, as amendatk(hal Revenue Code”) and the rules and reguiatibereunder, and as “non-employee
directors” as defined in the Securities Exchangecfd 934, as amended, and the rules and regutatimreunder (the “Exchange Act”).

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

Stockholders who wish to communicate with one oremaembers of the Board may do so by sending writtenmunications to the
following address:

[Board of Directors] or [Independent Directors][blame of Individual Director(s)]
Novatel Wireless, Inc.

c/o Corporate Secretary

9645 Scranton Road

San Diego, CA 92121

7.1
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The Company'’s independent directors meet reguilargkecutive sessions at which only independermictiirs are present. Stockholders
interested in communicating with independent doextnay address correspondence to a particulastdireor to the independent directors
generally. If no particular director is named,destwill be forwarded, depending on the subjectenato the Chairman of the Audit,
Compensation, Corporate Governance or Nominatingr@ittee, as applicable. All communications willdmmpiled by the Secretary of the
Company and submitted to the Board or the indiviidirectors on a periodic basis. The Board hasuestd the Secretary to review all
communications so received, and to exercise discrept to forward to the Board correspondence ihatappropriate such as business
solicitations and advertising. However, any directray at any time request the Secretary to forvaagdand all communications received by
the Secretary but not forwarded to the directotscédmmunications directed to the Audit Committeattrelate to questionable accounting or
auditing matters involving the Company will be pyatty forwarded directly to the Audit Committee.

CODE OF ETHICS

The Board has adopted a code of business condddthits that applies to all our directors, offcand employees. We distribute this
code to our newly appointed directors and newlgdiemployees and conduct training sessions reggaitdicontent for all directors, officers
and employees. In the event that an amendment gowaiver from, a provision of the code of bussesnduct and ethics that applies to an
our directors or executive officers is necessagyjmtend to post such information on our websiteofy of our code of business conduct and
ethics can be obtained from our websitenatv.novatelwireless.com .

INFORMATION REGARDING THE BOARD AND ITS STANDING CO MMITTEES

BOARD MEETINGS AND DIRECTOR ATTENDANCE

Each director is expected to devote sufficient tiereergy and attention to ensure diligent perforreasf his duties and to attend all
meetings of the Board and the committees on whichkenves. During the year ended December 31, 200 Board met eight times (including
four regularly scheduled meetings and four speunggtings), and acted by unanimous written consaatime. Each Board member attende
least 75% of the meetings of the Board and the cittes on which he served, that were held duriegpiériod for which he was a director or
committee member, respectively. Although the Compoes not have a formal policy regarding attenddncmembers of the Board at the
Annual Meetings of Stockholders, we encouragedoutot require, directors to attend. Mr. Leparutersded the 2007 Annual Meeting of
Stockholders.

COMMITTEES OF THE BOARD

In 2007, the Board had four standing committedadditate and assist the Board in the executioitsofesponsibilities: an Audit
Committee, a Corporate Governance Committee, a Nating Committee and a Compensation Committee. Each committee operates
pursuant to a written charter which is availablerupiritten request sent to the Secretary of the gzom. We filed the Nominating Committee
charter as an appendix to our definitive ProxyeStent in April 2006 and the Audit Committee and @emsation Committee charters as
appendices to our definitive Proxy Statement in M@@7. The Board makes committee and committee elBaignments annually at its
meeting immediately following the annual meetingtafckholders.

The table below shows current membership for eftheostanding Board committees:

Corporate Governance

Audit Committee Committee Nominating Committee Compensation Committee

James Ledwitl Peter V. Leparult James Ledwitl Greg Lorenzetti’

Greg Lorenzett John R. Ross Greg Lorenzett Horst J. Pudwil
David A. Werner* Horst J. Pudwil

* Committee Chairma
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AUDIT COMMITTEE

The Audit Committee of the Board has three membaetsmet five times during the year ended DecembgP@07. The Audit Committe
is comprised solely of non-employee directorspilvhom the Board has determined are independestipat to Nasdaq rules and applicable
rules promulgated by the SEC. The Board has deteaithat all the members of the Audit Committeefiancially literate pursuant to
Nasdag rules. The Board has also determined that\drner, Chairman of the Audit Committee, is*Audit Committee Financial Expert”
within the meaning stipulated by the SEC and isdficially sophisticated” within the meaning stipathby applicable Nasdaq rules. In making
its determinations, the Board considered a numbfctors, including Mr. Werner’s formal educatiand experience as a chief financial
officer. The Board has adopted a charter for thdid@ommittee, which was attached as an appenditalefinitive Proxy Statement in May
2007 and is available upon written request settiddSecretary of the Company and is viewable at vmavatelwireless.com. The Audit
Committee reviews and assesses the adequacy AfitieCommittee charter on an annual basis.

The Audit Committee’s responsibilities, which aisadissed in detail in its charter, include, amotigeoduties, the responsibility to
oversee our corporate accounting and financialrteygpprocess; review and monitor the adequacyedfettiveness of our internal controls;
select, compensate and review the services ofrml@plendent Registered Public Accounting Firm; dadugs with management and such
independent auditors the results of the annuat aundi the results of the reviews of the Companyartgrly financial statements.

CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee of the Boantkntly has two members and met one time duriny#ae ended December 31,
2007. The Corporate Governance Committee is corghiaé one employee director, Mr. Leparulo, and noe-employee director, Mr. Ross,
each of whom the Board has determined are not erdgnt pursuant to Nasdagq rules. The Board hagextlapgcharter for the Corporate
Governance Committee, which is available upon amitequest sent to the Secretary of the Compare/Chinporate Governance Committee is
responsible for monitoring developments in corpoivernance principles and standards, assessragidguacy of the Company’s
governance system, establishing a set of corpgmternance principles for the Company and monitptite Board’s and management’s
compliance with the established principles.

NOMINATING COMMITTEE

The Nominating Committee of the Board currently thaee members and met two times during the yedec¢December 31, 2007. The
Nominating Committee is comprised solely of -employee directors, all of whom the Board hasmeited are independent pursuant to
Nasdag rules. For any given year, our Nominatingn@dtee consists of all our independent directdheothan those independent direct
whose terms of office expire at the next occurangual meeting of stockholders. The Board has adoptcharter for the Nominating
Committee, which was attached as an appendix taefimitive Proxy Statement in April 2006 and isadable upon written request sent to the
Secretary of the Company. The Nominating Commitfethe Board is responsible for identifying, reviegrand evaluating candidates to serve
as directors of the Company and members of the®®aonstituent committees, and recommending categfor the Board to appoint or
recommend that our stockholders approve, as ajbdich its evaluation of director candidates, intthg the members of the Board eligible
re-election, the Nominating Committee seeks toeaahia balance of knowledge, experience and cafyabilithe Board. To this end the
Nominating Committee considers (1) the current aizé composition of the Board and the needs oBtied and its constituent standi
committees, (2) such factors as relevant busingssrience, expertise, character, judgment, lenfjgfotential service, independence, and other
pre-existing commitments, (3) in the case of incantldirectors, such directors’ overall serviceht® Company during their term, including the
number of meetings attended, level of participatagprality of performance and any other relationskdpd transactions that may impair such
directors’ independence and (4) such other faasthe Nominating Committee may deem appropriatdalée/the Nominating Committee has
not established specific age, education, yearsisihless experience or specific types of skills
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required by potential director candidates, it expegialified candidates will have ample experiesieeé a proven record of business success anc
leadership. Overall, the Nominating Committee sdeksssemble a Board comprised of individuals sigimificant appropriate senior
management and leadership experience, a grasplofdi®gy, a long-term and strategic perspectivethadbility to advance constructive
debate and a global perspective.

The Nominating Committee considers recommendatdm®tential candidates from current directors, agggment and stockholders. 1
Committee does not alter the manner in which ifieatas candidates based on whether or not the datedivas recommended by a stockhol
Stockholders who wish to recommend individualsdansideration by the Nominating Committee to becowminees for election to the Bos
may do so by delivering a written recommendatiothtofollowing address:

Novatel Wireless, Inc.
c/o Corporate Secretary
9645 Scranton Road
San Diego, CA 92121

Such recommendations must be received by the Cateo8ecretary at least 120 calendar days pridret@nniversary date of the mailing
of the Companys proxy statement for the last Annual Meeting afcRholders. Submissions must include the full name age of the propos
nominee, the nominee’s home and business contactiation, a description of the proposed nominée'siness experience for at least the
previous five years, information regarding any tielesships between the candidate and the Comparmynitte last three years, complete
biographical information, a description of the ppepd nominee’s qualifications as a director angpaesentation that the nominating
stockholder is a beneficial or record owner of@@mpany’s stock. Any such submission must be acenieg by the written consent of the
proposed nominee to be named as a nominee andvasea director if elected. To date, the NomigpCommittee has not received, nor hi
rejected, a timely director nominee from a stocklbolor stockholders holding more than 5% of théngptapital stock of the Company.

Upon receipt of a recommendation for a directordidate, the Secretary assesses the Board’s ne@dsyify whether or not there is a
current or pending vacancy or a possible need fidleeé by adding or replacing a director. The S#ary then develops a director profile by
comparing the current list of desired criteria witle candidate’s qualifications and the qualifioas of the then-current members of the Board.
The profile and the candidate’s submitted informmatre provided to the Nominating Committee andGhairman of the Board for discussion.
Following this discussion, consideration of thedidate is added as an agenda item for the next Nating Committee meeting.

Similarly, if at any time the Nominating Committeethe Board determines there may be a need tordplace a director, the Secret
the Nominating Committee and the Chairman of tharBaevelop a director profile by comparing therent list of desired criteria with the
qualifications of the then-current members of ttoail. If no candidates are apparent from any sotiteeNominating Committee will
determine the appropriate method to conduct a Bearc

Regardless of how a candidate is brought to theiNatng Committee’s attention, qualified candidades asked to conduct one or more
personal interviews with appropriate members ofBbard. Chosen candidates are extended invitatjesn the Board. If a candidate acce|
he or she is formally nominated.

COMPENSATION COMMITTEE

The Compensation Committee of the Board currerdlytivo members and met six times during the yededbecember 31, 2007. The
Compensation Committee is comprised solely of nopleyee directors, all of whom the Board has deieechare independent pursuant to
Nasdag rules. The Board has adopted a chart
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the Compensation Committee, which was attached appendix to our definitive Proxy Statement in N2&@7 and is available upon written
request sent to the Secretary of the Company aaldasavailable on our website. The Compensationi@ittee’s responsibilities, which are
discussed in detail in its charter, include, amotigr duties:

. establishing and reviewing the Company’s generalgensation policies and levels of compensationiegiple to the Company’s
executive officers and the Compi' s nor-employee directors in their respective capacit'eB@ard and Board Committee memk

. reviewing regional and indus-wide compensation practices in order to assesadbguacy and competitiveness of the Com’s
executive compensation programs among comparabipaies

. overseeing the Compa’'s equity compensation plans that may be adoptedebompany from time to tim

. overseeing the Compa’s Secondary Compensation Committee which is rediplerfer authorizing and approving stock opt
grants to newly hired nexecutive officer employees; a

. performing such other duties as the Board may &tduem time to time

Compensation decisions for the six members of mEany’s executive management team, which incltidehief Executive Officer,
the President and Chief Financial Officer and othexcutive officers of the Company, and the Com{sadiyectors are made by the
Compensation Committee. Decisions regarding norieqampensation of the other employees of the Gamgare currently made by the
Executive Chairman and Chief Executive Officer &wthior Vice President of Business Affairs, withuhfrom relevant department heads.
During 2007, the Committee engaged an outside huesurces consulting firm to conduct a reviewt®tatal compensation program for
executive officers. See “Compensation DiscussiahAamalysis” on page 13 and “Compensation of Direxton page 31 for a description of
the Company'’s processes and procedures for thédewaton and determination of executive compengatind director compensation,
respectively. As permitted under Delaware law,@loenpensation Committee has delegated the authiorgyant equity compensation to new
hires of the Company, other than executive officera Secondary Compensation Committee comprisdtedExecutive Chairman and Chief
Executive Officer and Senior Vice President of Bess Affairs, subject to certain limitations. Thentpensation Committee periodically
reviews grants made by the Secondary Compensatiom@ltee to ensure compliance with the per empleyebaggregate limitations that the
Committee has outlined.

The agenda for meetings of the Compensation Comenistdetermined by its Chairman with the assistaithe Company’s Secretary.
Compensation Committee meetings are generallydatehy the Executive Chairman and Chief Executiffee€ and the Senior Vice
President of Business Affairs. At some meetings,Gbmpensation Committee also meets in executsg@e The Compensation Committee
Chairman reports the Committee’s determinationsxatutive officer compensation to the Board. ThenBany’s human resources departm
supports the Compensation Committee in its dutiels along with the Executive Chairman and Chiefdiige Officer and the Senior Vice
President of Business Affairs, may be delegatedaity to fulfill certain administrative duties raegling the compensation programs. The
Compensation Committee has authority under itsteh&w retain, approve fees for and terminate augjsconsultants and agents as it deems
necessary to assist in the fulfillment of its rasgibilities. The Compensation Committee reviewstttal fees paid to outside consultants by
Company to ensure that the consultants maintain abgectivity and independence when rendering eeltd the Compensation Committee.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

At different times during the fiscal year ended Braber 31, 2007, Messrs. Getz, Lim, Werner, Lorghaet Pudwill served on the
Company’s Compensation Committee. Messrs. GetZ andleparted the Board upon the conclusion of tbenflany’s 2007 Annual Meeting
of Stockholders. No member of the Compensation Citteenduring 2007 has ever been an officer or eygdmf ours. None of our executive
officers currently
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serves, or has served during the last completedlfigar, on the Compensation Committee or Boaahgfother entity that has one or more
executive officers serving as a member of the Boamur Compensation Committee.

CERTAIN INFORMATION WITH RESPECT TO EXECUTIVE OFFIC ERS

The following table sets forth certain informatiwaith respect to our executive officers:

Name Age Position with the Company

Peter V. Leparult 49 Executive Chairman and Chief Executive Offi

George B. Weinel 49 Presiden

Kenneth G. Leddo 55 Senior Vice President and Chief Financial Offi

Catherine F. Ratcliffi 50 Senior Vice President, Business Affairs, Generalr@el and Secreta
Christopher J. Ros 54 Senior Vice President, Operatic

Slim S. Souiss 42 Senior Vice President and Chief Technology Off

Robert M. Hadleyesigned from the Company on February 4, 2008.
Dan L. Halvorsorresigned from the Company on June 15, 2007.

Peter V. Leparulavas appointed as our Chief Executive Officer iniAp008. Since November 2006, he has served aExegcutive
Chairman of the Board and has been a director $itaye2003. He previously served as our Chief Exgeudfficer from January 2003 to
November 2006. Prior to January 2003, he was onioB¥ice President, General Manager, CDMA Operstisince May 2001. Fro
September 2000 to May 2001, he served as our S¥iterPresident, Corporate and Strategic Developraed General Counsel. From June
1998 until September 2000, Mr. Leparulo was a SdaPatner at the law firm of Orrick, Herrington &liffe LLP, where he specialized in
corporate finance, mergers and acquisitions, séesirintellectual property and general corporasgtens. Prior to joining Orrick, Mr. Leparulo
was a Partner at the law firm of Pillsbury Madig®utro LLP, from January 1992 until June 1998, andAssociate at that firm from October
1989 until January 1992. He holds a Bachelor ofi&# from Colgate University and a Juris Doctomfi@ase Western Reserve University.

George B. Weinettas served as our President since August 200%.tBribat, he served as our Acting Chief Execu®fgcer from
November 2006 to August 2007, as our Chief Opegalifficer from April 2006 to November 2006, andoas Vice President of Busine
Development from April 2003 to April 2006. From dany 2002 to February 2003, he worked as Chief @jpgy Officer for Okbridge, Inc., an
internet gaming and software company. From Febri88 to November 2001, Mr. Weinert worked for NvaVireless in both product
management and strategic planning capacities. Rrioining Novatel Wireless, he served as COO kifi2ige and as Vice President of
Product Management at iVasion/RouterWare, Inc.revhe oversaw the design, development and delvieali commercial and OEM
networking products. Mr. Weinert has also held @emanagement positions with NetManage, Inc., Aggit, Inc., and Pathway Systems,
where his responsibilities included engineeringgsand marketing of software and hardware prodoct®cal and wide area networking. He
received a Bachelor of Science in Business Adnratisin from San Diego State University.

Kenneth G. Leddohas served as our Senior Vice President and ChiafhEial Officer since January 2008. From Noven#t#97 to
January 2008, he served as our interim Chief Fiah@ficer. Before joining us, Mr. Leddon was drfeipal in the management consulting
firm Leddon & Associates from September 2006 udtlvember 2007. Prior to that, he was a Principdhéxmanagement consulting firm of
Pathway Strategic Partners from November 2002 meB&ber 2006. Mr. Leddon holds a Bachelor of S@dandBusiness Administration from
California State University-Northridge and a MagsiéBusiness Administration from Robert Morris Ggle.
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Catherine F. Ratcliffdlas served as our Senior Vice President of Busiatags, General Counsel and Secretary since Aug0687 and
prior to that served as our Vice President of BesinAffairs and Secretary since joining the Comparyay 2004. From 2002 to 2004, she
practiced law privately, including as a partnettia law firm of Lamb & Kawakami. From 1997 to 206l2e was Vice President, General
Counsel & Human Resources at Day Runner, Inc. Rithiat, she was a partner in the law firm of Brgzave LLP practicing in the areas of
corporate finance, securities and mergers and sitigais, from 1992 to 1997. Ms. Ratcliffe holds acBelor of Arts from the University of
California at Los Angeles and a Juris Doctor frdma University of California at Berkeley.

Christopher J. Rosined Novatel Wireless in July 2005 as Vice Presitf Operations and since August 2007 has bee8enior Vice
President of Operations. From 1999 to 2005, Mr.sRuas Vice President of Operations at Ericsson M&seCommunications where he was
responsible for world-wide supply of wireless ta@eenunications infrastructure based on CDMA radiceas technology. From 1994 to 1999,
he was Vice President, Manufacturing at QUALCOMMenghhe was an operations executive. Prior to QUAMBAD he was Vice President
Manufacturing at Spectragraphics where he foundeaddmpany’s contract manufacturing subsidiary (S&hnologies) and also served as
its General Manager. Mr. Ross holds both BacheidrMaster of Electrical Engineering degrees frormhkttan College.

Slim S. Souisgias served as our Senior Vice President and Chidiffology Officer since 2004, and served as oue WYiesident and
Chief Technology Officer from October 2002 to 20P4ior to that time, he served as our Vice PresidéEmerging Technologies from
December 2001 to October 2002 and as our PrinBipaéarch Scientist from May 2000 to December 2B€@idr to joining us, Dr. Souissi was
Principal Staff Engineer in Motorola’s research aestelopment operation from November 1994 to Ma®@Dr. Souissi earned a Ph.D. and a
Master of Science in Electrical Engineering frora teorgia Institute of Technology, a Master of 8cein Digital Signal Processing from the
Ecole Superieure d’Electricite (France) and a Masté&cience in Engineering from the Ecole Supegalingenieurs de Marseille (France).
addition, Dr. Souissi holds 28 U.S. patents, dfitesl to wireless technology.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
COMPENSATION DISCUSSION AND ANALYSIS

OVERVIEW OF COMPENSATION PROGRAM

The Compensation Committee of the Board has redpbtysfor establishing, implementing and monitogi adherence to the Company’s
compensation philosophy. The Compensation Comnste&s to ensure that the total compensation pdftetexecutive officers of the
Company is fair, reasonable and competitive. Gdiyethe types of compensation and benefits pradittethose officers of the Company
named in the Summary Compensation Table on pagsut® individuals are referred to as the “namedetkee officers” throughout this
Proxy Statement) are similar to those provideditowa other executive officers.

COMPENSATION PHILOSOPHY AND OBJECTIVES

The Compensation Committee believes that the nifestteve executive officer compensation prograrone that is designed to reward
the achievement of specific annual and long-tererajional and strategic goals by the Company, andhaligns executives’ interests with
those of the stockholders by rewarding performaim®/e established goals, with the ultimate objectivimproving stockholder value. The
Committee evaluates both performance and compensatian effort to ensure that the Company maistasability to attract and retain
individuals of superior ability and managerial tdlen key positions and that compensation providekkey employees remains competitive
relative to the compensation paid to similarly aied executives of our peer
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companies. To that end, the Compensation Comnhttéeves executive compensation packages provigedebCompany to its executive
officers, including the named executive officetsuld include both cash and stock-based compemnstiéd rewards individual and corporate
performance as measured against established goals.

ROLE OF EXECUTIVE OFFICERS IN COMPENSATION DECISION S

The Compensation Committee makes all compensagoisidns for the Company’s executive officers. Rdupg the establishment of
base salary levels payable throughout 2007 andaraglequity incentives in respect of 2007 perforceathe Company’s Executive Chairman,
Mr. Leparulo (who is now also our Chief Executiv#fi€er), provided input and arranged for the Congation Committee to have access to
Company records and personnel for purposes o€lisatations. The Company’s Senior Vice Presidémusiness Affairs, Ms. Ratcliffe, also
provided input to the Compensation Committee te émid. With respect to cash bonus payments matie &xecutive officers in 2008 with
respect to 2007 performance, Mr. Leparulo alscenggd the performance of each executive officergjothan his own, which was reviewed
directly by the Compensation Committee) and prodildis input and observations, as well as his comsgigon recommendations, to the
Compensation Committee. The Compensation Comnutaeexercise its discretion in modifying any recoenioled adjustments or awards to
executive officers.

SETTING EXECUTIVE COMPENSATION

Based on the foregoing objectives, the Compens&@nmittee has structured the Company’s annualargiterm incentive-based cash
and non-cash executive compensation in an effartdtivate the Company’s executive officers to achithe business goals set by the
Company and reward them for achieving such goalfurtherance of these objectives, in November 26@7Compensation Committee
engaged Hewitt Consulting, an outside consulting fto assess and evaluate its total compensatagram for the executive officers of the
Company and provide the Compensation Committee rglvant market data and recommendations to cengillen developing compensat
packages for the executive officers in 2008.

In making compensation decisions, the Compens&anmittee compared each element of the executigtds compensation package
with the compensation packages of certain othempeoies with whom the Compensation Committee beti¢glre Company competes for talent
and for stockholder investment (collectively, tf@&o'mpensation Peer Group”). The Compensation Pemrpds periodically reviewed and
updated by the Compensation Committee. In deveiphia compensation packages for executive offifitariscal year 2007, the
Compensation Committee used various peer group aoynpompensation surveys and industry group surieypdate the Compensation Peer
Group. Following its engagement in 2007, the owsidnsultant provided advice and input as to comegan include within the Compensation
Peer Group for 2008.

The Compensation Committee believes that the Coynpampetes with many companies for top executivellalent. Accordingly, the
Compensation Committee strives to implement comgéns packages for the Company’s executive offitleas are competitive with total
compensation paid to similarly situated executivethe companies comprising the Compensation Peaus Variations to this objective may
occur as dictated by the experience level of tdévidual and market factors. These objectives ratgthe Compensation Committee’s
expectation that, over the long term, the Compaitiygenerate stockholder returns in excess of tregage of its Compensation Peer Group.

A significant percentage of total compensationGompany executive officers is allocated to incesgias a result of the philosophy
mentioned above. Nevertheless, there is no prélediad policy or target for the allocation betwesdther cash and non-cash or short-term and
long-term incentive compensation. Income from sinclentive compensation is realized as a resuh®fperformance of the Company or the
individual, depending on the type of award, comgdeceestablished goals.
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2007 EXECUTIVE COMPENSATION COMPONENTS
For the fiscal year ended December 31, 2007, tineipal components of compensation for executiicefs were:
. base salary
. performanc-based cash incentive compensation;
. long-term equity incentive compensation in the formesitricted stock units and stock optio

Messrs. Horst Pudwill and Greg Lorenzetti, the enrmembers of our Compensation Committee, wereiafgal to that committee in
February 2007 and March 2007, respectively. Acemlgi they were not involved in the Compensatiom@uttee deliberations and
determinations that occurred in January 2007 vafipect to executive officer compensation comporemisamounts for fiscal year 2007.

Base Salary.The Company provides its executive officers anego#mployees with a base salary to compensate fibreservices
rendered during the fiscal year. Base salary rafaggesxecutive officers are determined for eachcexige based on his or her position and
responsibility by using relevant market data.

During its review of base salaries for executiviicefs for 2007, the Compensation Committee primansidered:
. market data published by independent t-party sources

. internal review of the executi’s compensation, both individually and relative tioep executive officers; ar

. individual performance and responsibility of theeextive.

Salary levels are considered annually as parteCtbmpany’s performance review process as welpaa a promotion or other material
change in job responsibility. Merit based incredsezalaries of executive officers are determingdnuassessment of the individual's
performance and responsibility. At its January@2meeting, the Compensation Committee approved &alary increases for all the
executive officers, except Mr. Leparulo, effectagof January 1, 2007. Those base salaries, astedljuith respect to the named executive
officers are reflected in the Summary Compensal@ale on page 19. The Compensation Committee suba#ly established Mr. Leparulo’s
compensation arrangement with the Company in ad@mgnt agreement entered into on November 2, 28@dpy of which was attached as
Exhibit 10.1 to the Company’s Quarterly Report amrir 10-Q for the quarter ended September 30, Z06d,with the SEC on November 9,
2007 (the “Employment Agreement”).

Executive Performance-Based Cash Incentive Compert&n. The Senior Management Bonus Plan (“Bonus Plan”) aveash
incentive bonus opportunity for the executive dgfie of the Company intended to drive company adivigual performance. The Bonus Plan
provided guidelines for the calculation of cashdshsonus compensation, subject to oversight andfivatibn by the Compensation
Committee. In January 2007, the Compensation Commenionsidered whether a bonus plan should belisstad for the year, approved the
specific group of employees eligible to participimi¢he Bonus Plan, which included each of the rhmescutive officers, and set incentive
target percentages for each participant. Each BBfars participant had an opportunity to earn ardismnary cash bonus from the Company
based on his or her achievement of certain indalidind corporate performance targets during the psaestablished by the Compensation
Committee. At its January 5, 2007 meeting, the Gamsption Committee adopted the Bonus Plan forfdaleoCompany’s executive officers,
other than Mr. Leparulo. Mr. Leparulo was added asrticipant to the Bonus Plan under the termiisoEmployment Agreement.

As set forth in the Bonus Plan, each executiveeffivas eligible to receive a cash bonus, witheeistw 2007 performance, of an amount
equal to up to 50% of his or her base salary thezffect, except for

15



Table of Contents

Mr. Leparulo who was eligible for an amount equalip to 100% of his then-current base salary. Foetgent of such bonus amount was
determined to be payable based on the achieverfeattain individual targets established for eaatividual executive officer, and the
remaining 60% was determined to be payable baséleoachievement of the Company’s corporate tafgethe year. The individual targets
were established for each executive officer intligihhis or her departmental responsibilities aodoapanying goals and expectations. The
corporate targets were based on certain finanoillsgof the Company as set forth in its 2007 ojpagailan, including both revenue and
earnings per share metrics, and the executiveesficontribution to the achievement of such coapmtargets. The Bonus Plan provides that
cash bonuses will be prated based on the number of calendar days du€i@g that the executive officer was in an incentjualified positior
at the Company. In addition, the Bonus Plan pravitiat such executive officers were eligible taeree (i) a discretionary, non-capped bonus
for certain individual accomplishments beyond tbepe of the plan, as well as (ii) an additional Aétus for each 1% by which the Company
exceeded certain elements of its 2007 operating filae Company filed the Bonus Plan document asxhibit to its Quarterly Report on Fol
10-Q for the period ended March 31, 2007.

Upon completion of the fiscal year, the Compensa@ommittee assessed the performance of the Coniyze®d on its level of
achievement of each corporate objective includatiéncorporate targets of the Bonus Plan. At itetings on February 1 and 22, 2008, the
Compensation Committee reviewed executive offiegfqymance, based on achievement of individuaktargcontributions to the achievement
of corporate targets, and the individual perforrgaecaluations of each executive officer, in malamgrds under the Bonus Plan. Awards
made to the named executive officers under the Bétan for performance in 2007 are reflected inewl (g) of the Summary Compensation
Table on page 19.

Long-Term Equity Incentive Compensation.The Company’s long-term incentive compensation mogis designed to recognize scope
of responsibilities, reward demonstrated perforneaared leadership, motivate future superior perfoiceaalign the interests of the executives
with our stockholders and retain the executivesuph the term of the awards. When making equityrdwlacisions, the Compensation
Committee considers market data, the grant sizetentbrms of longerm equity compensation available to it undertegsplans. The amou
of equity incentive compensation granted in 2008 hased upon the strategic, operational and finbhperformance of the Company overall
and reflects the executives’ expected contributiorthe Company’s future success. Existing ownerihiels are not a factor in award
determination, as the Compensation Committee doewant to discourage executives from holding gigant amounts of Company stock. All
long-term incentive compensation awards are cugrgmanted pursuant to the Company’s Amended argda®esd 2000 Stock Incentive Plan
(the “2000 Plan™).

Effective January 1, 2006, the Company adoptedefeirements of Statement of Financial Accountitgn8ards No. 123(R), “Share
Based Payment” (“SFAS 123(R)”), which requires camips to estimate the fair value of share-basethpayoption awards on the date of
grant using an option-pricing model. The valuehaf &wards that are ultimately expected to vestearegnized as compensation expense over
the requisite service periods using the straigig-fnethod. When determining the appropriate forimac#ntive award (for example, whether
stock options, restricted stock, restricted stauiksy or stock appreciation rights, each of whioé 2000 Plan permits, should be used) the
Compensation Committee’s goal is to weigh the ob#hese grants with their potential benefits @mpensation tool.
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On January 5, 2007, each of the named executiieeddf other than Mr. Leparulo, received a granesfricted stock units and on
October 30, 2007, Mr. Leparulo also received aigoénestricted stock units (together, the “RSU3hHe Company granted the named
executive officers a total of 84,750 RSUs and grdamr. Leparulo a total of 150,000 RSUs, each attlare subject to forfeiture and
cancellation back to the Company if the recipigisgrvice to the Company terminates prior to vgstiorfeiture restrictions on the RSUs laj
and such shares fully vest with respect to eachwixe officer, over a three-year period, with dhed of the total number of RSUs subject to
the award vesting on each anniversary of the adatel, provided that the Company achieved corponateics during 2007 related to revenue
and earnings per share consistent with the Comp&®07 operating plan (collectively the “Plan Megf). Vesting of the total RSU was
structured to occur at the following percentagesrmeined by the level of achievement of the Plariride (the “Vesting Conditions”):

Percentage of Award

Achievement of Plan Metrics Vesting Over Three Years Percentage of Award Forfeited
75-79% 25% 75%
8C-84 50 50
85-89 75 25
90% or more 100 —

In fiscal 2007, the Company achieved the Plan Metoy 90% or more and therefore 100% of the RSHstgd in 2007 will
automatically vest over a three-year period. Orested, the RSUs are convertible into shares oftimapany’s common stock on a one-tore
basis, provided that the recipient’s service whth Company continues.

Under applicable U.S. federal income tax ruleshwétspect to employee recipients of RSUs (as opbtmseon-employee directors), on
the date that the RSUs vest (and are thereforengel subject to forfeiture), both the Company tedemployee recipient of the RSUs incur a
tax obligation based on the fair market value efnlamber of shares underlying the RSUs vestingioh date. That dollar amount is treated as
ordinary income to the recipient and the Compargbiggated to withhold and pay income taxes togbeernment within several days of the
event. Pursuant to the terms of the RSUs, eachoy@@lrecipient is entitled to satisfy his or herome tax obligation that occur upon vesting
by automatically surrendering to the Company arreggte number of shares underlying the vested RBased on the market value of the
Companys stock on the date of surrender) equal to the atmmfitax due on the vested portion of the RSU® Sirrendered shares get retul
to the 2000 Plan and become available for futiseance thereunder.

In addition to the RSUs granted on January 5, 20@/named executive officers, except Mr. Leparwlere granted a total of 148,000
stock options pursuant to the 2000 Plan. The stptions vest as to 25% of the shares of commork stoderlying the options on the first
anniversary of the grant date and the remaining ¥&8bratably on a monthly basis thereafter foega of 36 months.

Retirement and Other Benefits.All Company employees in the United States ardldégo participate in the 401(k) Savings Plan (the
“Savings Plan”). The Savings Plan is a tax-qualifietirement savings plan pursuant to which all. b&ed employees, including the named
executive officers, are permitted to contributetaithe limit prescribed by the Internal Revenuevigerto the Savings Plan on a before-tax
basis. The Company matches 100% of the first 4@agfthat is contributed to the Savings Plan eaeh. yghe Company’s matching
contributions vest over a two-year period and apleyee forfeits any unvested dollar amounts ingbent of his or her departure from the
Company prior to the completion of the applicabdsting period. Once an employee completes two yafasrvice with the Company, all
matching contributions, including those made byGleenpany following such two-year period, are fulgsted.

All Company employees in the United States arellttan the Company’s group disability and life imance plans. The group disability
plan does not discriminate in scope, terms or djmeran favor of
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executive officers of the Company. With respedhi® Company’s group life insurance plan, each etkezofficer is entitled to receive a
benefit upon his or her death equal to two timesoniher annual salary in effect on the date oftdas to a maximum benefit of $350,000. All
other salaried employees are entitled to a beuaefler the group life insurance plan equal to twees their annual salary in effect on the da
death, up to a maximum benefit of $250,000. Undertérms of the Employment Agreement with Mr. Lesi@rthe Company is obligated to
provide Mr. Leparulo with a $1,000,000 executivertdife insurance policy and Mr. Leparulo is emitlto designate the beneficiary of such

policy.

In addition to the savings, disability and lifeumance plans, all employees are eligible to paudie in the 2000 Employee Stock Purct
Plan (the “Purchase Plan”). However, no employeg beagranted an opportunity to purchase stock utidePurchase Plan if immediately
after the grant, he or she would own stock possg$sio or more of the total combined voting powevaue of all classes of the Company’s
capital stock. The Purchase Plan permits partitgpgmpurchase shares of Company common stockghrpayroll deductions of up to 10% of
their total annual compensation. Amounts deductebla@cumulated by the participant are used to msekshares of common stock at the end
of each purchase period. The price of stock pueshasder the Purchase Plan is generally 85% dbther of the fair market value of our
common stock either at the beginning of the offgperiod or at the end of the purchase periochéretvent the fair market value at the end
purchase period is less than the fair market vatube beginning of the offering period, the paptnts are withdrawn from the current offering
period following exercise and automatically re-diebin a new offering period. Participants may éneir participation at any time during an
offering period, and, if they elect to do so, aaédtheir accumulated payroll deductions to daighaut interest. Participation in the Purchase
Plan ends automatically upon termination of emplegitrwith us and we refund to the employee accuredlpayroll deductions, without
interest, through the date of such termination.

The Company has entered into Change of Control égents with its executive officers, other than Meparulo. The Change of Control
Agreements are intended to promote stability amdicoity of senior management. Information regagdotential payments under such
agreements for the named executive officers isigeavunder the heading “Payments Made Upon a ChaihGentrol” on page 29.

Pursuant to the Employment Agreement, Mr. Lepaikligible to receive certain payments upon a gkeasf control or a termination of
his employment with the Company under certain cirstances. Like the Change of Control AgreemenésEtnployment Agreement is
designed to promote stability and continuity. Imf@ation regarding potential payments to be made usweh agreement is provided under the
heading “Potential Payments Upon Termination orr@ean Control” on page 25.

Tax and Accounting Implications.As part of its role, the Compensation Committeéenerg and considers the deductibility of executive
compensation under Section 162(m) of the IntermaieRue Code, which provides that the Company mayeduct compensation of more tl
$1,000,000 that is paid to certain individuals.qualify for deductibility under Section 162(m), cpemsation in excess of $1,000,000 per year
paid to the named executive officers at the englioh fiscal year generally must be “performanceeiasompensation as determined under
Section 162(m). The Compensation Committee geyerainds to comply with the requirements for fidiductibility of executive
compensation under Section 162(m). However, the gémsation Committee will balance the costs andéngdnvolved in such compliance
against the value to the Company and its stockielolethe tax benefits that the Company would obéai a result, and may in certain instances
pay compensation that is not fully deductiblerifjts determination, such costs and burdens outwaigh benefits.
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SUMMARY COMPENSATION TABLE

The following table summarizes the total compeisapiaid to, or earned by, each of the named exexcaofficers for the fiscal year enc
December 31, 2007. The named executive officere wet entitled to receive payments which would haracterized as “Bonus” payments for
the fiscal year ended December 31, 2007. Amousisdiunder column (g), “Non-Equity Incentive Plaon@pensation"were determined by t|
Compensation Committee at meetings of the Compens@ommittee held during the first quarter of 2@0f1 were paid out prior to the date
of this Proxy Statement.

Based on the dollar amount recognized for finaratiaiement reporting purposes for the fiscal yaded December 31, 2007 in
connection with the RSUs granted during 2007 aetse salary of the named executive officers atgabhccounted for approximately 23%
of the total compensation of the named executifieast, non-equity incentive compensation accoufdepproximately 15% of the total
compensation of the named executive officers, gduéentive compensation accounted for approxingedéPs of the total compensation of the
named executive officers and all other compensatamounted for approximately 1% of the total congagion of named executive officers.

@ (b) (©) (d) (O] () @ (h) 0] @®
Change in
Pension
. Value and
Non-Equity o
Incentive Plan Nongualified
Deferred
) Compensatior All Other‘
Bonus Stock Option Compensatior Compensatior
Salary Awards Awards Earnings Total
Name and Principal Position Year $) ($) ($)(1) $)(2) $?3) $) $)(4) ($)
Peter V. Leparulo (5 2007 $462,00( —  $1,756,89 $ 808,53t $ 492,30 — % 36,1346)  $3,555,87:
Executive Chairman and 200€  415,00( — 329,990 1,652,901 277,20( — 27,507(7) 2,702,601
Chief Executive Office
George B. Weinert (€ 2007  330,00( — 265,42 428,62¢ 172,16: — 9,00( 1,205,21.
Presiden 200€  243,53¢ — 156,60° 542,62t 132,60( — 8,80( 1,084,17.
Kenneth G. Leddon (9) 2007 61,48 — — — — — — 61,48
Senior Vice President and
Chief Financial Office
Robert M. Hadley (10 2007  267,00( — 238,54: 286,99t 148,18! — 9,00( 949,72
Senior Vice President, 200€ 275,48¢ — 151,01« 574,43: 121,61 — 8,80( 1,131,34
Worldwide Sales &
Marketing
Slim S. Souiss 2007  280,00( — 241,66 289,74: 155,40( — 9,00( 975,81(
Senior Vice President and 200€ 233,12t — 151,01« 574,61 138,75( — 8,80( 1,106,30:
Chief Technology Office
Dan L. Halvorson (11 2007 119,74( — 135,45t 319,01¢ — — 9,00( 583,21!
Chief Financial Office 200€ 233,12} — 151,01« 673,23 89,60: — 8,80( 1,155,78
Catherine F. Ratcliffi 2007  260,00( — 230,73¢ 563,07 144,68¢ — 9,00( 1,207,501
Senior Vice President, Business Affairs, General 200€ 229,25( — 151,01« 832,93! 118,50( — 15,30((12) 1,346,99

Counsel and Secreta

(1) The amounts in column (e) for the fiscal yeadexd December 31, 2006 reflect the dollar amowtgeized for financial statement reporting purpdseshe fiscal year ended
December 31, 2006, in accordance with SFAS 123(Rjpnnection with restricted stock awards gramtexsuant to the 2000 Plan during 2006. Assumpties! in the calculation of
these amounts are included under the heading “Bwsed Compensation Information Under SFAS 123Réatnote 1 to the Compars/audited financial statements for the fiscal '
ended December 31, 2006, included in the Compaky'sial Report on Form 10-K filed with the SEC oneta16, 2007. The amounts in column (e) for thediyear ended
December 31, 2007 reflect the dollar amount recteghfor financial statement reporting purposegHerfiscal year ended December 31, 2007, in acocswith SFAS 123(R), in
connection with the RSUs granted pursuant to tft®Zan during 2007. Assumptions used in the catimr of these amounts are included under the hgd@hare Based
Compensation Information Under SFAS 123R” in fodénd to the Company’s audited financial stateméortthe fiscal year ended December 31, 2007, ireddud the Company’s
Annual Report on Form -K filed with the SEC on March 3, 200

(2) The amounts in column (f) for the fiscal yeaded December 31, 2006 reflect the dollar amowtgeized for financial statement reporting purpdseshe fiscal year ended
December 31, 2006, in accordance with SFAS 123(Rj)pnnection with option awart
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(©)

4)

®)

(6)
(1)
®)

©)

granted pursuant to the 2000 Plan in and prio0f@62 Assumptions used in the calculation of thimam for fiscal years ended December 31, 2004, 20@52006 are included under
the heading “Share Based Compensation Informatizshetd SFAS 123R” in footnote 1 to the Company’s tdifinancial statements for the fiscal year endedember 31, 2006,
included in the Company’s Annual Report on FornKlfiled with the SEC on March 16, 2007. Assumptiased in the calculation of this amount for thedisyear ended

December 31, 2003, are included under the head@tark Based Compensation” in footnote 1 to the Camfs audited financial statements for the yeareerdecember 31, 2005,
included in the Company’s Annual Report on FornKLfdr the fiscal year ended December 31, 2005d filéth the SEC on March 16, 2006. The amounts laroa (f) for the fiscal
year ended December 31, 2007 reflect the dollauat@cognized for financial statement reportingopses for the fiscal year ended December 31, 268G&cordance with SFAS 1
(R), in connection with option awards granted parguo the 2000 Plan in and prior to 2007. Assuamgstiused in the calculation of this amount fordisears ended December 31,
2005, 2006 and 2007 are included under the he#8ingre-Based Compensation Information under SFAER1 footnote 1 to the Company’s audited finahstatements for the
fiscal year ended December 31, 2007, includeder@bmpany’s Annual Report on Form 10-K filed witle SEC on March 3, 2008. Assumptions used in tleelkedion of this amount
for fiscal year ended December 31, 2004, are iredluchder the heading “Share Based Compensatiomiafin under SFAS 123R” in footnote 1 to the Compmaudited financial
statements for the fiscal year ended December(®16,2ncluded in the Compa’'s Annual Report on Form -K filed with the SEC on March 16, 20C

The amounts in column (g) for the fiscal yeaded December 31, 2006 reflect the cash awardsetoamed individuals under the 2006 Bonus Planchwisi discussed in further detail
beginning on page 15 of the Company’s Proxy Stat¢mie Schedule 14A filed with the SEC on May 2, 2Qhe “2007 Proxy Statement”) under the headingetititive Performance-
Based Cash Incentive Compensation”. Such amouns eetermined by the Compensation Committee atingseof the Compensation Committee held durindfitise quarter of 2007
and were paid out prior to the date of the 200&P&tatement. The amounts in column (g) for thediyear ended December 31, 2007 reflect the caahda to the named individuals
under the Bonus Plan, which is discussed in furde¢ail on page 15 of this Proxy Statement undehtrading “Executive Performance-Based Cash Ine@dmpensation”. Such
amounts were determined by the Compensation Coeeratt meetings of the Compensation Committee heidgithe first quarter of 2008 and were paid ainto the date of this
Proxy Statemen

The amounts shown in column (i) for the fispaar ended December 31, 2006 reflect for each naxecutive officer matching contributions under @@mpany’s 401(k) plan which
vest over a 4-year period (as more fully descrivegage 18 of the 2007 Proxy Statement under thdihg “Retirement and Other Benefits”). The amowtiswn in column (i) for the
fiscal year ended December 31, 2007 reflect foh @mened executive officer matching contributiondenthe Company’s 401(k) plan which vest over a@aryperiod (as more fully
described on page 17 of this Proxy Statement uthdeneadin¢‘ Retirement and Other Bene” of this Proxy Statement

Mr. Leparulo was appointed as the Company’scHttiee Chairman on November 17, 2006 and curreailg serves as the Company’s Executive ChairmarCaref Executive Officer,
effective April 14, 2008. The amount shown in cotu(u) for the fiscal year ended December 31, 2@@i@cts the salary paid to Mr. Leparulo in his aadfyaas the Company’s Chief
Executive Officer prior to November 2006, and salaaid to Mr. Leparulo in his capacity as Execut®gairman after such tim

Includes $27,132 for legal fees incurred by Mr. &epo in connection with the negotiation and cortipteof the Employment Agreemel

Includes $18,707 for legal fees incurred by Mr. &ego in connection with the negotiation and cortipteof the Employment Agreemet

Mr. Weinert was appointed as the Company’siBlees on August 2, 2007. The amount shown in colarior the fiscal year ended December 31, 20€6¢ts the salary paid to

Mr. Weinert in his capacity as Vice President osBess Development and Chief Operating OfficerrgodNovember 17, 2006, and salary paid to Mr. Weim his capacity as Actir
Chief Executive Officer after such time. The amosimbwn in column (c) for the fiscal year ended Delger 31, 2007 reflects the salary paid to Mr. Wiiitehis capacity as Acting
Chief Executive Officer prior to that time, anda®i paid to Mr. Weinert in his capacity as Prestdgter such time

Mr. Leddon was appointed as the Company’simtéhief Financial Officer in November 2007 and veapointed as the Company’s Senior Vice PresideiGhief Financial Officer
on January 25, 2008. The amount shown in columis tle compensation paid to Mr. Leddon in Novendyet December 2007 for his consulting service aihmpany’s interim
Chief Financial Officer

(10) Mr. Hadley resigned from the Company on Februar3008.
(11) Mr. Halvorson resigned from the Company on June2087. The amount shown in column (c) is the sgbaig to Mr. Halvorson until such tim
(12) Includes a $6,500 automobile allowance paid to Récliffe during 2006
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GRANTS OF PLAN BASED AWARDS

The following table provides the following informat about equity and noequity awards granted to the named executive offidaring
the fiscal year ended December 31, 2007.

All Other All other
option
awards: )
Maximum Future Payouts A\?vt;r((:jl;' Number of Exercise Grant Date
Numbef securities or base Fair Value
Under Non-Equity of Shares underlying price of of Stock
Incentive of Stock option and Option
Grant Plan Awards or Units options awards Awards
Name Date [6]E)] #(2) #) ($/Sh) [6]6©)]
Peter V. Leparult 10/30/0° — 150,00( — — $3,823,501
George B. Weinel 1/5/07 — 20,00( 35,00( $10.4( 402,93:
Kenneth G. Leddon(? — — — — — —
Robert M. Hadley(5 1/5/0% — 16,50( 28,00( 10.4( 327,54t
Slim S. Souiss 1/5/07 — 17,00( 30,00( 10.4( 343,88!
Dan L. Halvorson(6 1/5/07 — 16,00( 28,00( 10.4( 322,34¢
Catherine F. Ratcliffi 1/5/07 — 15,25( 27,00( 10.4( 308,97

(1) Allamounts earned by the named executive effipoursuant to the Bonus Plan for performanc®@y 2vere paid by the Company prior
to the date of this Proxy Stateme

(2) The amounts shown in this column reflect thembhar of RSUs granted in 2007 to the named execauffigers pursuant to the Compagy’
2000 Plan. As discussed under the heading “LongaTequity Incentive Compensation” on page 16, onettfl/3rd) of each recipient’s
shares vest annually each January, commencing0i, 20bject to the Company’s achievement of tha Rlatrics in fiscal 2007, which
the Company established as vesting conditionstladecipient’s continued employment by the Compamyach vesting date. In fiscal
2007, the Company achieved the Plan Metrics by 80%ore and therefore 100% of the RSUs grante®@Y 2vill automatically vest
over a thre-year period as long as the named executive 0's service with the Company continu

(3) The amounts shown in this column reflect tHedtant date fair value of RSUs and option awagdmted to the named executive officers
during 2007 under SFAS 123(R). Generally, thedudint date fair value is the amount that the Compeould expense in its financial
statements over the award’s vesting schedule. BafsRfair value is calculated by multiplying (agttlosing price of the Company’s
common stock on the NASDAQ Global Market on thengdate by (b) the number of shares underlyingRBe) grant. For option
awards, fair value is calculated by multiplying Blkack Scholes value by the number of shares uyidgrthe option awards granted.
These amounts reflect the Company’s accountingresgpand do not correspond with the actual valueviibbe recognized by the
named executive officer

(4) Mr. Leddon was appointed the Comp’s interim Chief Financial Officer in November 208d was appointed as the Comf’s Seniol
Vice President and Chief Financial Officer on Jagb, 2008

(5) Mr. Hadley resigned from the Company on Februar2008.

(6) Mr. Halvorson resigned from the Company on June208y.

EMPLOYMENT RELATED CONTRACTS

Employment Agreement with Peter V. Leparulo

On November 2, 2007, the Company entered into thpl&/ment Agreement with Mr. Peter V. Leparulo, @@mpany’s Executive
Chairman and Chief Executive Officer, covering iitial term of three years. The Employment Agreetpenvides Mr. Leparulo with an
annual base salary of not less than $462,000, ciulbbj@nnual review by the Compensation Committeaddition, Mr. Leparulo is eligible to
receive an annual cash performance incentive bpayable in a single installment in an amount e¢mat least 100% of his then applicable
base salary based on the achievement of certanatigreal and other organizational milestones and
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certain personal performance goals as agreed upthetlCompensation Committee. In addition, the Eyplent Agreement provides that the
Company will pay all reasonable legal fees andrgphefessional fees incurred by Mr. Leparulo inmection with the negotiation and
completion of the Employment Agreement, and to glewr. Leparulo with a $1,000,000 executive teifim insurance policy, the beneficiary
of which shall be named by Mr. Leparulo.

Under the terms of the Employment Agreement, then@my granted Mr. Leparulo 150,000 RSUs which, wiested, are convertible
into shares of the Company’s common stock on aforene basis. The Vesting Conditions of the RStisted to Mr. Leparulo are the same
as those of the RSUs that the Compensation Conemjtented to the Company’s other executive offigeanuary 5, 2007, and such
conditions are discussed above under the headioggdiTerm Equity Incentive Compensation” on pageTle Company also agreed to make
annual equity grants to Mr. Leparulo, commencing088, in amounts consistent with competitive peactices generally and appropriate
relative to awards made to other senior executiféise Company.

Under the Employment Agreement, the Company mayitette Mr. Leparulo’s employment for “cause” or &ory other reason, upon 60-
days’ prior written notice, or as a result of hisadility under certain circumstances. Similarly;,. Meparulo may terminate his employment for
“good reason” or for any other reason upon 60-dpyisr written notice to the Company. If Mr. Lephlris employment is terminated by the
Company without cause, or by Mr. Leparulo for goedson, he will be entitled to receive (a) his lssdary and pro-rated bonus earned but
unpaid through the effective date of such termamaplus (b) an amount equal to two times the sulmsbase salary then in effect plus the
greater of (i) the bonus he would have receiveéhdwsuch fiscal year but for such termination ofpbmgment (which shall not be less than
100% of his then-current base salary), and (iigmount equal to his then-current base salary nhieipy the average bonus percentage
applicable to the next three most senior officéhe Company for such year. In addition, all of. Meparulo’s equity awards outstanding as of
the date of such termination would vest in fulliimenediately exercisable as provided in the agregraed remain exerciseable until the earlier
of the expiration of their original term or the ermnniversary of the grant date. Mr. Leparulo wioalso receive outplacement services for a
period not to exceed one year and at an aggregatenat to exceed $20,000, and the continuatidrihealth care benefits for a period of two
years. If Mr. Leparul's employment is terminated (a) by the Companyctrse or (b) by Mr. Leparulo other than for gocasmmn, then
Mr. Leparulo would generally receive only his baatary and pro-rated bonus earned but unpaid thrthgeffective date of such termination.
In the event Mr. Leparule’employment is terminated due to his death odisg he or his beneficiary would be entitledrEceive any unpai
base salary through the date of his terminatiams fiie bonus he would have received during suchlfissar but for such termination of
employment. Mr. Leparulo’s rights with respect ity &quity awards outstanding at the time his emplayt is terminated (i) by the Company
for cause, (ii) by Mr. Leparulo other than for gaeason or (iii) due to Mr. Leparulo’s death oratigity, are governed by the terms and
conditions of the applicable incentive plan. If Meparulo’s employment is terminated (a) by the @any without cause within six months
prior to a change of control, or (b) by Mr. Leparfibr any reason within 12 months following a chawd control, he would generally receive
an amount equal to three times the sum of (i)es{current base salary and (ii) a bonus, equailetgreater of (A) the amount of the bonus he
would have earned during such fiscal year but fichgermination of employment (which shall not ssl than 100% of his then-current base
salary) and (B) an amount equal to his then-cufvese salary multiplied by the average percentagesof the next three most senior officers
of the Company for such year, together with outphaent services for a period not to exceed oneamdiat an aggregate cost not to exceed
$20,000 and continuation of his health care bené&it a period of three years. In addition, upahange of control, all of Mr. Leparulo’s then
outstanding equity awards would vest in full, beriediately exercisable as provided in the agreemetiremain exerciseable until the earlier
of the expiration of their original term or the teranniversary of the grant date.

For purposes of the Employment Agreement, ternonair “cause” generally means his termination assalt of his willful gross
misconduct that is materially adverse to the Corgphis willful violation of a federal or state lawyle or regulation applicable to the business
of the Company that is materially adverse to the
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Company, his conviction for, or entry of a guiltyrm contest plea to, a felony, or his willful amaterial breach of material terms and
provisions of the Employment Agreement. Terminafan“‘good reason” under the Employment Agreemamegally means Mr. Leparulo’s
voluntary termination as a result of a materialidimion or adverse alteration of, or our assignnterilr. Leparulo of duties inconsistent in
material respect with, Mr. Leparulo’s position witite Company or the terms and conditions of the |Bympent Agreement, a reduction in
Mr. Leparulos base salary or bonus opportunity or a failuréhieyCompany to pay any such amounts when due, erisatduction in the kir
or level of employee benefits to which Mr. Leparigddhen entitled, a workplace relocation that é&ses Mr. Leparulo’s regular commuting
distance by more than 40 miles, any purported t@tion by the Company of Mr. Leparulo’s employmettiter than for death, disability or
cause, or termination other than as permitted byEimployment Agreement, any material failure byGmenpany to comply with the
Employment Agreement, the Company’s breach of tinplByment Agreement, or the Company’s failure eceMr. Leparulo to the position
of sole Chairman of the Board as provided in theplByment Agreement.

Under the Employment Agreement, if any paymentistriution of any type payable to or for the bénef Mr. Leparulo is subject to tl
excise tax under Section 4999 of the Internal Regabode, Mr. Leparulo will be entitled to receiveaalditional “gross-up” payment to cover
the amount of the excise taxes.

Option Amendment Agreements

On July 20, 2006, the Company entered into OptiareAdment Agreements with each of its executiveef§ in order to extend the
termination date of outstanding options held byhsexecutive officers. Under the terms of such agezds, in the event the optionholder’s
service with or for the Company terminates in alpacities, other than for cause or as a resulidi sptionholder’s death or, under certain of
such amendment agreements, disability, any outstgroghtions will expire on the date that is the @i7€alendar day following the termination
of service in all capacities; provided, that if Buay would occur in the calendar year following ttalendar year of (i) the service termination
date plus (ii) 90 days, such options will expireldecember 31 of the year of the service terminadiate.

Salary Continuation Letter Agreement with Dan Hadom

On September 9, 2002, the Company entered intdaayS2ontinuation Letter Agreement with Dan Halhamsthe Company’s Chief
Financial Officer at such time. Under the termshef Letter Agreement, Mr. Halvorson was entitledeceive an aggregate of four months of
salary continuation in the event the Company teateis his employment other than for cause, providathe first executed and delivered the
Company’s standard form of general release. Mrvétabn resigned from the Company on June 15, 26@Zterefore did not receive any
salary continuation payments.

Interim Financial Management Services Agreement

On September 4, 2007, the Company entered intatarirh Financial Management Services Agreement‘(titerim Services
Agreement”) with Leddon & Associates. Under therterof the Interim Services Agreement, Kenneth Gldom provided management and
financial consulting services to the Company inhexge for a consulting fee of $30,000 per four-weetod, plus all reasonable out of pocket
expenses incurred in connection with the consuktingagement. The Interim Services Agreement wasideaeon November 2, 2007 in order
to extend the term of the agreement through DeceBi007. On November 5, 2007, Mr. Leddon was appd as the Company’s acting
Interim Chief Financial Officer and continued tofed under the terms of the Interim Services Agreet until his appointment as the
Company’s Chief Financial Officer on January 25)&0at which time the Interim Services Agreemens teaminated.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information on the @nt holdings of stock option and other stock awdnyglthe named executive officers.
This table includes unexercised and unvested ojtizards and unvested shares of restricted stomsticted stock units with performance
conditions that have not yet been satisfied. Eaglite grant is shown separately for each namedwdikecofficer. The vesting schedule for
each grant is shown following this table, basedhenoption or other stock award grant date. Theketaralue of the stock awards is based on
the closing market price of Company common stocfd3ecember 31, 2007, which was $16.20 per slraneadditional information about the
option awards and other stock awards, see theiggsorof Long-Term Equity Incentive Compensatiamtained in the Compensation

Discussion and Analysis on page 16.

Name
Peter V. Leparuls

George B. Weinel

Kenneth G. Leddon(t
Robert M. Hadley(7

Slim S. Souiss

Dan L. Halvorson(8
Catherine F. Ratcliffi

(1) Represents a fully vested optic

Option Awards Stock Awards
Number of
Number of Market
Securit!es Number of Shqres or glr?alllrj:soc];r
Underly|_ng Securities Units of Units of
Unexerciset Underlying ) Stock That Stock
) Unexgrcised Optiqn Eg?rt;?ign That Have
Options Options Exercise Have Not Not
#) #) Price Vested Vested
Exercisable Unexercisable $) Date (#)(5) $)
40,00((2) — $165.0( 9/29/1( — —
26,665(1) — 16.8C  1/30/1: — —
1(1) = 1.01 5/7/1% = =
350,00((1) — 16.27 4/29/1¢ — —
192,00( 8,00((2) 11.04 3/7/1k 150,00  $2,430,00!
36,50((1) — 2.65 6/26/1: — —
29,00((2) — 16.27 4/29/1¢ — —
18,20¢ 7,29%43) 18.7¢  7/26/1¢ — —
75,63 2,661(2) 11.0¢ 3/7/1k — —
— 35,00((4) 10.4( 1/5/17 20,00( 324,00(
6,66€(1) — 58.5( 4/16/11 — —
2,66€(2) 11.0¢ 3/5/1¢
28,00((4) 10.4C 1/5/17 16,50( 267,30(
3,00((1) — 75.0C 5/31/1( — —
25,00((1) — 16.27 — — —
18,66 2,66€(2) 11.0¢ 3/7/1F — —
— 30,00((4) 10.4( 1/5/17 17,00( 275,40(
60,00((1) — 15.4:  5/12/1¢ — —
42,70¢ 7,29%(3) 18.7¢ 7/26/1¢ — —
61,31: 2,667(2) 11.0¢ 3/7/1F — —
— 27,00((4) 10.4( 1/5/17 15,25( 247,05(

(2) Option vested as to 20% of the shares of comstmek underlying the option on July 1, 2005 arelrdmaining 80% vested ratably on a
monthly basis thereafter until fully vested on Jamyul, 2008
(3) Option vested as to 25% of the shares of commark stnderlying the option on July 26, 2005 and #maaining 75% vests ratably ot
monthly basis thereafter until fully vested on Jp6; 2008
(4) Option vested as to 25% of the shares of commak stoderlying the option on January 5, 2008 anddineaining 75% vests ratably o
monthly basis thereafter until fully vested on Jamb, 2011
(5) One-third (1/3rd) of each recipi€’s restricted shares vest annually beginning onalgriy 2008
(6) Mr. Leddon was appointed as the Comf’s interim Chief Financial Officer in November 208ad was appointed as the Com([’s
Senior Vice President and Chief Financial OfficerJanuary 25, 200:
(7) Mr. Hadley resigned from the Company on Febrdar2008 and on such date, 16,332 options wehg¥ekted and exercisable. Such

options expire on October 31, 20t

(8) Mr. Halvorson resigned from the Company on June208y.
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OPTION EXERCISES AND STOCK VESTED

The following table sets forth information regamgliexercises of stock options and vesting of stackrds for each of the named execu
officers during the fiscal year ended December280,7.

Option awards Stock awards
Number of share Value realizec Number of share:
acquired on acquired on Value realizec
exercise on exercise vesting on vesting
Name #) (%) #) $)
_@ (b) (©) (d) ()
Peter V. Leparult 437,69¢ $9,256,96! 59,00( $1,020,40!
George B. Weinel 105,70( 1,731,72 28,00( 484,26
Kenneth G. Leddon(1 — — — —
Robert M. Hadley(2 312,54¢ 2,469,72 27,00( 466,96!
Slim Souiss 246,99 2,640,12 27,00( 466,96!
Dan L. Halvorson(3 280,36 2,632,05! 27,00( 466,96!
Catherine F. Ratcliffi 126,01¢ 1,495,95 27,00( 466,96!

(1) Mr. Leddon was appointed as the Com[’s interim Chief Financial Officer in November 208ad was appointed as the Com[’s
Senior Vice President and Chief Financial OfficerJanuary 25, 200:

(2) Mr. Hadley resigned from the Company on Februar2008.

(3) Mr. Halvorson resigned from the Company on June205y.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The tables below reflect the amount of compensatidre paid to each of the named executive offiokthe Company in the event of
termination of such executive’s employment. The amt@f compensation payable to each named exeauffieer upon voluntary termination,
early retirement, involuntary not-for-cause terntiioia, for cause termination, termination followiaghange of control and in the event of
disability or death of the executive is shown beldWe amounts shown assume that such terminatisreffective as of December 31, 2007,
and thus includes amounts earned through suchaimdere estimates of the amounts which would b qoati to the executives upon
termination of their employment. The actual amouatise paid out can only be determined at the tifreich executive’s actual separation
from the Company.

PAYMENTS MADE UPON TERMINATION

Regardless of the manner in which a named execaffi@r's employment terminates, he or she magiititled to receive amounts
earned during the term of his or her employmenthSamounts include:

. base salary earned during the fiscal y

. nor-equity incentive compensation earned during theafigear (at the sole discretion of the Compensaiommittee)
. grants pursuant to the 2000 Plan for the recently completed cycl

. shares issuable pursuant to the vesting of restiistock and RSU awards during the fiscal y

. unused vacation pay; al

. vested contribution amounts under the Company’sngawlan (which such plan does not discriminateciope, terms or operation
in favor of executive officers of the Company asdjéenerally available to all salaried employeethefCompany)
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The following table shows the potential payments benefits that would have been provided to eacheohamed executive officers if
his or her employment with the Company had beenitexted on December 31, 2007 in connection with {ipluntary termination,

(i) retirement, (i) an involuntary terminationitiout cause or (iv) an involuntary termination lwitause.

Name
Peter V. Leparulo(1)
Accrued Vacatiot
Value of Vested and Unexercised Stock Opti
Total
George B. Weinert
Accrued Vacatiot
Value of Vested and Unexercised Stock Opti
Total
Kenneth G. Leddon(4)
Accrued Vacatiot
Value of Vested and Unexercised Stock Opti
Total
Robert M. Hadley(5)
Accrued Vacatiot
Value of Vested and Unexercised Stock Opti
Total
Slim S. Souiss
Accrued Vacatiot
Value of Vested and Unexercised Stock Opti
Total
Dan Halvorson(6)
Salary Continuatio
Accrued Vacatior
Value of Vested and Unexercised Stock Opti
Total
Catherine F. Ratcliffe
Accrued Vacatior
Value of Vested and Unexercised Stock Opti
Total

Voluntary
Termination
on 12/31/07

$ 71,07
$ 990,73/(2)
$1,061,81
$ 33,42
$ 884,84/2)
$ 918,26:
$ 41,07
$ 41,07
$ 36,88t
$ 96,3242
$ 133,20
$ 30,35¢

30,35¢

362,59(2)

$
$ 26,42¢
$
$ 389,02:

Retirement
on 12/31/07

$ 71,07
$ 990,7342)
$1,061,81;

$ 33,42
$ 884,84:2)
$ 918,26

$ 41,07t

41,07t

36,88¢
96,3242)
133,20°

$ 26,42
$ 362,59(2)
$ 389,02:

Involuntary
Termination
without
Cause on
12/31/07

$ 71,07
$ 990,732
$1,061,81;

$ 33,42
$ 884,84:2)
$ 918,26

$ 41,07t

41,07t

36,88t
96,3242)
133,20°

A B ©

$ 26,42
$ 362,59(2)
$ 389,02:

Involuntary
Termination

with Cause
on 12/31/07

$ 71,07
— 3
$ 71,07

$ 33,42
— 3
$ 33,42

41,07
— 3
41,07

36,88t
— )
36,88t

B H B B

$ 26,42
— 3
$ 26,42

(1) Under the terms of the Employment Agreemenivbeh the Company and Peter V. Leparulo, as disdwdseve on page 21, following

November 2, 2007, the agreement can only be tetadrtay Mr. Leparulo or the Board upon 60 ¢’ prior written notice

(2) Under the terms of the Option Amendment Agresisibetween the Company and each of the namedtése=ofificers, in the event the

optionholder’s service with or for the Company tarates in all capacities, other than for causesa eesult of such optionholder’s death

or, under certain of such amendment agreements)itifg, any outstanding options will expire on ttiate that is the 270th calendar day
following the termination of service in all capaest; provided, that if such day would occur in tadendar year following the calendar
year of (i) the service termination date plusqi)days, then such options will expire on Decen3ieof the year of the servit

termination date

(3) Under the terms of the option agreements uxitheylstock options held by the named executivecef§, in the event an executive officer’
employment is terminated for cause, all vesteduanested options held by such executive officeiictvinermain unexercised as of the
termination date, are automatically terminated iamdediately cancellec

(4) Mr. Leddon was appointed as the Company’simt&hief Financial Officer in November 2007 and vegpointed as the Company’s
Senior Vice President and Chief Financial OfficerJanuary 25, 200!
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(5) Mr. Hadley resigned from the Company on Februa008. Upon his departure he received $40,909dorad vacation and the val
of vested and unexercised stock options was $52

(6) Mr. Halvorson resigned from the Company on JUse2007. This reflects the amount paid to Mr.udedon for accrued vacation as of
June 15, 2001

PAYMENTS MADE UPON DEATH OR DISABILITY

In the event of the death or disability of a naregdcutive officer, in addition to the benefitsdidtunder the heading “Payments Made
Upon Termination” above, the named executive offigedl receive benefits under the Company’s groifigihsurance plan or payments under
the Company’s group disability plan, as appropriditee Company’s group disability plan does not iiisimate in scope, terms or operation in
favor of executive officers of the Company andesgrally available to all salaried employees of@loenpany. With respect to the Company’s
group life insurance plan, each executive offisegititled to receive a benefit upon his or hetliegual to two times his or her annual salary
in effect on the date of death, up to a maximurrebienf $350,000 (all other salaried employeesanttled to a benefit under the group life
insurance plan equal to two times their annualrgataeffect on the date of death, up to a maxinhenefit of $250,000). Under the terms of
Mr. Leparulo’s Employment Agreement, the CompanghiBgated to provide Mr. Leparulo with a $1,00@0@xecutive term life insurance
policy, the beneficiary of which shall be named\by Leparulo. In addition, under the terms of thion agreements underlying stock options
held by the named executive officers, in the ewémn executive officer’'s death or disability, suetecutive officer, or his or her estate, as
applicable, is given a period of one year fromdhaee of death or disability to exercise any optishéch were vested but not exercised as o
date of death or disability.
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The following table shows the potential payments benefits that would have been provided to eachehamed executive officers or
their estate, as applicable, if his or her emplayméth the Company had been terminated on Dece®be2007 in connection with his or her
disability or death.

Disability on Death on
Name 12/31/07 12/31/07
Peter V. Leparulo
Accrued Vacatior $ 71,07° $ 71,07°
Value of Vested and Unexercised Stock Opti $ 990,73Y(1) $ 990,73Y(1)
Benefits under Group Life Insurance Pol — $1,350,001
Total $1,061,81: $2,411,81:
George B. Weinert
Accrued Vacatior $ 33,42 $ 33,42
Value of Vested and Unexercised Stock Opti $ 884,84/(1) $ 884,84:(1)
Benefits under Group Life Insurance Pol — $ 350,00(
Total $ 918,26: $1,268,26.
Kenneth G. Leddon (2)
Accrued Vacatiot — —
Value of Vested and Unexercised Stock Opti — —
Benefits under Group Life Insurance Pol — —
Total — —
Robert M. Hadley (3)
Accrued Vacatior $ 41,07 $ 41,07
Value of Vested and Unexercised Stock Opti — —
Benefits under Group Life Insurance Pol $ 350,00(
Total $ 41,07t $ 391,07
Slim S. Souiss
Accrued Vacatior $ 36,88t $ 36,88t
Value of Vested and Unexercised Stock Opti $ 96,32{(1) $ 96,32{(1)
Benefits under Group Life Insurance Pol — $ 350,00(
Total $ 133,20° $ 483,20°

Dan Halvorson (4)
Accrued Vacatior — —
Value of Vested and Unexercised Stock Opti — —
Benefits under Group Life Insurance Pol — —

Total $ — $ —
Catherine F. Ratcliffe
Accrued Vacatiot $ 26,42¢ $ 26,42¢
Value of Vested and Unexercised Stock Opti $ 362,59((1) $ 362,59((1)
Benefits under Group Life Insurance Pol — $ 350,00(
Total $ 389,02: $ 739,02:

(1) Asindicated above, under the terms of the optgne@ments underlying stock options held by the mhexecutive officers, in the eve
of an executive offices death or disability, such executive officer, @ dr her estate, as applicable, is given a pesfathe year from th
date of death or disability to exercise any optiahich were vested but not exercised as of the afadieath or disability

(2) Mr. Leddon was appointed as the Com(’s interim Chief Financial Officer in November 208ad was appointed as the Com([’s
Senior Vice President and Chief Financial OfficerJanuary 25, 200!

(3) Mr. Hadley resigned from the Company on Februar2008.

(4) Mr. Halvorson resigned from the Company on June2087.
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PAYMENTS MADE UPON A CHANGE OF CONTROL

The Company has entered into Change of Control égents with Messrs. Weinert, Hadley and Souissi,Rédcliffe and Mr. Ross, the
Company’s Senior Vice President of Operations. amsto these agreements, if an executive’s emptoyiis terminated within one year
following a change of control (other than termipnatby the Company for cause or by reason of deadlisability) or if the executive terminat
his or her employment within one year followingteange of control in certain circumstances defimethé agreement which constitute “good
reason”, in addition to the benefits listed undter heading “Payments Made Upon Termination”, theethexecutive officer will receive:

a lump sum severance payment of three times theo§|§a) the greater of (i) the execut's annual base salary then in effec

(i) the executive’'s annual base salary in effeatiediately prior to the change of control and (& greater of (i) the applicable
targeted annual bonus for the year in which theaitetion occurs or (ii) the applicable targetedwairbonus for the year in which
the change of control occul

an amount equal to the excise tax charged to theeda@xecutive officer as a result of the recei@rof chang-of-control payment:

financial planning services (of substantially tleng type and scope as provided to the named exeaificer immediately prior to
the date of termination or, if more favorable, inttiagely prior to the date of the change of contfol)a period not to exceed one
year;

outplacement services for a period not to exceedyear and at a cost not to exceed $10,
up to 24 months of continued medical benefits;
all ther-outstanding awards under the 2000 Plan held bgxkeutive will automatically vest and become exsadie.

A form of these agreements has been filed as Bxhibi to the Company’s Quarterly Report on ForrQLfdr the quarter ended June
2004, filed with the SEC on August 16, 2004.

As indicated above, the Company entered into thpl&ment Agreement with Mr. Leparulo that providescertain payments to
Mr. Leparulo in connection with a change of conttbMr. Leparulo terminates his employment for aegson within 12 months following a
change of control, or Mr. Leparulo is terminatedheut cause within six months prior to a changeanttrol, in addition to the benefits listed
under the heading “Payments Made Upon Terminatin’Leparulo will receive:

a lump sum severance payment of three times theo$ya) his base salary then in effect and (b)apglicable targeted annt
bonus for the year in which the termination occ

outplacement services for a period not to exceedyear and at a cost not to exceed $20,
up to 36 months of continued medical benefits;
all ther-outstanding awards under the 2000 Plan held byLkfarulo will automatically vest and become exeralde.

The Employment Agreement has been filed as Exhibit to the Company’s Quarterly Report on Form 1fQhe quarter ended
September 30, 2007, filed with the SEC on Noven$h@007.

Generally, pursuant to the above-referenced agnetsinee change of control is deemed to occur:

(i)

upon the consummation of a merger, consoligatimsiness combination, or other corporate redrgéan or similar transaction or
series of transactions, if more than 50% of thelwiaed voting power of the continuing or survivingtiey’s securities outstanding
immediately after such transaction or series gfdaations is owned by persons who were not stodehslof the Company
immediately prior to such transaction or seriegafsactions
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(i) upon the sale, transfer or other disposition obaBubstantially all of the Compe’s business property or ass¢

(i) upon a change in the composition of the Board, r@sat of which fewer than o-half of the incumbent directors who either (a)
been directors on the date 24 months prior to #te df the event, and 12 months prior to the datheoevent under Mr. Leparulo’s
employment agreement, that may constitute a chahgentrol (the “Original Directors”) or (b) werdeeted, or nominated for
election, to the Board with the affirmative votdsableast a majority of the aggregate of the @iagDirectors who were still in
office at the time of the election or nominatiortleé directors whose election or nomination wasiptesly so approvec

(iv) upon any transaction or series of transactama result of which any person becomes the hmalediwner, directly or indirectly, of
securities of the Company representing at least 8D#te total voting power represented by the Camyjsathen outstanding voting
securities; o

(v) upon a liquidation or dissolution of the Compa

The following table shows the potential payments banefits that would have been provided to eachehamed executive officers if

his or her employment with the Company had beenitexted involuntarily without cause or voluntanijth good reason on December 31,
2007, assuming such termination had occurred withmyear following a change of control.

Financial

Acceleration Planning and

Cash of Stock Health Accrued Outplacement
Name Severance(1) Options(2) Benefits(3) Vacation Services(4) Total
Peter V. Leparulo $3,465,000 $3,462,01! $ 13,152 $71,077 $ 20,00 $7,031,24
George B. Weinert 1,856,25I 1,425,60: 20,45 33,42: 10,00( 3,345,72
Kenneth G. Leddon(5) — — — — — —
Robert M. Hadley(6) 1,501,87 443,45 26,91 41,07t 10,00( 2,023,31i
Slim S. Souiss 1,575,001 559,47¢ 26,91 36,88¢ 10,00( 2,208,27!
Dan L. Halvorson(7) — — — — — —
Catherine F. Ratcliffe 1,464,37 780,00t 15,89! 26,42¢ 10,00( 2,296,69!

(1)

(@)

®3)
(4)

()

(6)
(7)

Represents an amount equal to (i) three timesutimed$ (A) the executiv's annual base salary as of December 31, 2007 Byritlg
executive’s targeted annual bonus for 2007, piyisuii amount equal to the estimated excise taxetoharged to the named executive
officer as a result of the receipt of such charfgepatrol payments

Includes the value associated with the acceleratiamvested stock options and restricted stoctsiwas well as the value of vested st
options which remained unexercised on the termonadiate. Under the terms of the Option AmendmemeAigents between the
Company and each of the named executive officerthie event the optionholder’s service with ortfer Company terminates in all
capacities, other than for cause or as a resslicti optionholder’s death or, under certain of sardlendment agreements, disability, any
outstanding options will expire on the date thahis 270th calendar day following the terminatidéiservice in all capacities; provided,
that if such day would occur in the calendar ye#lofving the calendar year of (i) the service teration date plus (ii) 90 days, then such
options will expire on December 31 of the yearhs service termination dat

Represents the estimated value associated3@ittnd 24 months of continued medical benefitdvfarLeparulo and each of the other
named executive officers, respective

As indicated above, the cost of outplacement sesvio be provided to each executive officer istihito $20,000 and $10,000

Mr. Leparulo and each of the other named execuiifieers, respectively. As of December 31, 200€, @ompany was not providing any
financial planning services to any of the nameccaiige officers.

Mr. Leddon was appointed as the Company’s imt€rhief Financial Officer in November 2007 and veggpointed as the Company’s
Senior Vice President and Chief Financial OfficerJanuary 25, 200!

Mr. Hadley resigned from the Company on Februar3008.

Mr. Halvorson resigned from the Company on June20By.
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COMPENSATION OF DIRECTORS

The Company uses a combination of cash and stostdbacentive compensation to attract and retad@tifigpd candidates to serve on the
Board. The Compensation Committee makes all congtiemsdecisions for the Company’s directors. Inisgtdirector compensation, the
Compensation Committee considers the compensatickages offered by the Compensation Peer Grougkhsasvthe significant amount of
time that directors expend in fulfilling their des to the Company and the skill level requiredigy@ompany of members of the Board.

Cash Compensation During 2007, our Board compensation policy preddor each non-employee director to receive $1f60@ach
Board meeting he attended ($750 if attendance @apttonic) and $1,000 for each Board Committee imgéie attended ($500 if attendance
was telephonic) as well as reimbursement of redderexpenses incurred in connection with attentlioge meetings. In addition, the
Company provides annual cash retainer fees to @wemployee directors of (i) $20,000 for each sdichctor, (ii) an additional $10,000 for
the Chairman of the Audit Committee, (i) an adutiel $5,000 for the Chairman of the Board andawfheof the Compensation Committee and
the Corporate Governance Committee, and (iv) $156{00the Lead Independent Director. Mr. Leparwlo; sole employee director during
2007, is not compensated in his capacity as atdirect is compensated in his capacity as an ereglof the Company. In 2007, our non-
employee directors earned an aggregate of $16,2&ish compensation from the Company.

Equity-Based Compensation Each non-employee director of ours receives dregusty-based compensation pursuant to the 2000
In addition, the Company typically grants an equntgentive award to a non-employee director atithe the individual joins the Board.

In January 2007, the Company granted stock optmpsirchase 7,500 shares of common stock to eactemployee director of the
Company. These stock options vest over a threepesérd, with one-third of the options vesting be first anniversary of the grant date and
the remainder vesting monthly thereafter, so lamgeavice on our Board continues. In addition toghant of stock options, the Company
granted 4,500 shares of restricted stock to eankengployee director of the Company. These sharesstificted stock vest over a three-year
period, with one-third of the shares of restricséatk vesting on each anniversary of the grant, datéong as service on our Board continues.

On July 20, 2006, the Company entered into OptioreAdment Agreements with each of its non-employeeirs in order to extend
the termination date of outstanding options heldilgh directors. Under the terms of such agreemientise event the optionholder’s service
with or for the Company terminates in all capasitiether than for cause or as a result of suclviptiider’'s death or, under certain of such
amendment agreements, disability, any outstanditigress would expire on the date that is the 27@tkredar day following the termination of
service in all capacities; provided, that if suey dvould occur in the calendar year following tladeadar year (i) of the service termination |
plus (ii) 90 days, such options would expire on @aber 31 of the year of the service terminatior dat
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DIRECTOR SUMMARY COMPENSATION TABLE

The table below summarizes the compensation patidéoZompany to non-employee directors for theafigear ended December 31,

2007.

Fee Earnec

or Paid in Stock Option

Cash Awards Awards Total

Name(1) ® ®)(2) ®)E) ®
Robert H. Getz(4 $ 17,50C $12,59¢ $ 96,14¢  $126,24!
Peng K. Lim(4) 11,50( 12,59¢ 96,14¢ 120,24!
Greg Lorenzetti(5 38,75( 16,44+ 12,90: 68,097
Horst J. Pudwil 29,50( 41,91 96,14¢ 167,57
John R. Ross(t 19,25( 19,53t 17,06¢ 55,85¢
David A. Wernel 45,75( 41,91 114,43: 202,09:.
(1) Peter V. Leparulo, the Compe’'s Executive Chairman and Chief Executive Officemat included in this table as he is an employe

()
3)

(4)
(5)

(6)

the Company and thus receives no compensatiorif@ehvice as a director. The compensation recédyddr. Leparulo as an employee
of the Company is shown in the Summary Compensdaiidoie on page 19. James Ledwith, appointed tBt=ed on January 23, 2008
not included in this table, as he was not a direat®ecember 31, 200

Reflects the dollar amount recognized for fitiahstatement reporting purposes for the fiscalrymded December 31, 2007, in
accordance with SFAS 123(R), in connection withrieted stock awards granted during 20

Reflects the dollar amount recognized for fitiahstatement reporting purposes for the fiscaryaded December 31, 2007, in
accordance with SFAS 123(R), in connection withi@pawards granted prior to 2007. As of December2B07, each director had the
following number of options outstanding: Robert @gormer director)—O0; Peng Lim (former director)+@reg Lorenzetti—7,500;
Horst J. Pudwi—37,500; John R. Ro—7,500; and David A. Wern—122,500.

Term expired June 21, 20(C

Upon his appointment to the Board in March 2007, Mwrenzetti was granted an option to purchase(07rsgh@dres of our common stock
an exercise price per share of $13.33, which walbsing price of our common stock on Nasdaq erdtte of his appointment, and
received 4,500 shares of restricted stock at nbtodsm. The options last for a ten year term aest and become exercisable over a
three-year period, with one-third of the optionstirgg and becoming exercisable on the first ansiaugrof the date of grant and the
remaining options vesting ratably over the follogv24 months, so long as his service on our Boantiriwes. The restricted stock vests
over a three-year period, with otigrd of the shares of restricted stock vestingeaoh anniversary of the grant date, so long asedrnisce
on our Board continue

Upon his appointment to the Board in June 200r/ Ross was granted an option to purchase 7,B8fkes of our common stock at an
exercise price per share of $25.22, which was libging price of our common stock on Nasdag on tte df his appointment, and
received 4,500 shares of restricted stock at nbtodsm. The options last for a ten year term aest and become exercisable over a
three-year period, with one-third of the optionstiy and becoming exercisable on the first ansagrof the date of grant and the
remaining options vesting ratably over the follog24 months, so long as his service on our Boantiriees. The restricted stock vests
over a three-year period, with otigrd of the shares of restricted stock vestingeaoh anniversary of the grant date, so long asernisce
on our Board continue
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COMPENSATION COMMITTEE REPORT

This Report is not “soliciting material,” is not éened “filed” with the SEC, and shall not be deerrebrporated by reference by any
general statement incorporating by reference thisxly Statement into any filing of the Company urtberSecurities Act of 1933 or under
Securities Exchange Act of 1934, except to thenettie Company specifically incorporates this Repgrreference.

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aaly#is required by
Item 402(b) of Regulation S-K with management dased on such review and discussions, the Compemszdmmittee recommended to the
Board that the Compensation Discussion and Anabesigicluded in this Proxy Statement.

The Compensation Committee

Greg Lorenzetti, Chairmar
Horst J. Pudwill**

* Appointed to the Compensation Committee on MarcP0B7.
**  Appointed to the Compensation Committee on Febr@an2007
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

The following table sets forth information knownus regarding the beneficial ownership of our comrsimck as of March 31, 2008 by:
(i) each person or group of affiliated persons wbaur knowledge, beneficially owns more than 5%ur outstanding common stock,
(i) each of our current directors and nomineeddicector, (iii) each of our executive officers naanin the Summary Compensation Table, and
(iv) all our current directors and executive offie@s a group. Our common stock is the only classiovoting equity securities currently issi
and outstanding.

We have relied exclusively upon information prowde us by our directors and executive officers emgies of documents that have
been filed with the SEC by others for purposeseatédnining the number of shares of our capitalistach person beneficially owns.
Beneficial ownership is determined in accordandh wie rules and regulations of the SEC and gegeralludes voting and investment power
with respect to the subject securities. Excepttasrwise indicated, and subject to applicable comitgyroperty laws, the persons named in
the table have sole voting and investment power wespect to all shares of our capital stock shasvheneficially owned by them. The
applicable percentage of ownership for each stddeinan the table below is based on 32,101,026eshaf common stock outstanding on
March 31, 2008, together with all applicable vesiad exercisable stock options for that stockhotddeof March 31, 2008. In addition, shares
of our common stock that are issuable upon exeofiseock options within 60 days of March 31, 2@08 also deemed outstanding for
purposes of calculating the percentage ownershipatfperson, and if applicable, the percentageeositip of executive officers and directors
as a group, but are not treated as outstandintpéopurpose of calculating the percentage ownershémy other person.

Percentage of Clas
Number of Shares

Beneficially Ownec Beneficially Ownec
Name and Address of Beneficial Owner(1 Common Common
Wellington Management Co. LLP(2) 3,985,50: 12.42%

75 State Street
Boston, MA 0210¢

Barclays Global Investors, NA(3) 2,057,86 6.41
45 Fremont Street
San Francisco, CA 941(

Friess Associates, LLC(4) 1,651,001 5.14
115 E. Snow King
Jackson, WY 8300

Buckhead Capital, LLC(5) 1,618,611 5.04
3330 Cumberland Blvd, Suite 650
Atlanta, GA 3033¢

Peter V. Leparulo(€ 660,42( 2.0z
George B. Weinert(7 192,157 *
Kenneth G. Leddo 0 *
Horst J. Pudwill(8 97,72( *
Slim S. Souissi(9 62,591 *
Catherine F. Ratcliffe(1( 190,06: *
David A. Werner(11 121,68t *
Greg Lorenzetti(12 4,415 *
James Ledwitl 10C *
John R. Ros 0 *
All directors and executive officers as a group [ggtsons 1,418,471 4.2t

*  Represents less than one percent of the outstanidisg of voting securitie
(1) Unless otherwise indicated, the principal addresgé&ch of the persons listed is c/o Novatel Waglénc., 9645 Scranton Road, ¢
Diego, CA 92121
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(@)

3)

(4)

(5)

(6)
(7)
(8)

(9)

Pursuant to Schedule 13G filed with the SEC on IAfYj 2008, Wellington Management Co. LL“Wellingtor”) is an investment advis
whose clients have the right to receive or the pawelirect the receipt of dividends from, or thegeeds from the sale of, the listed
shares of common stock of the Company. For purpofstee reporting requirements of the Exchange Aflington is deemed to be a
beneficial owner of such shares; however, Wellingtgpressly disclaims that it is, in fact, the Hem& owner of these shares, except to
the extent of its pecuniary interest thert

Pursuant to Schedule 13G filed with the SEC on kraiyr6, 2008, Barclays Global Investors, N Barclay:”) is an investment advis
whose clients have the right to receive or the pawelirect the receipt of dividends from, or thegeeds from the sale of, the listed
shares of common stock of the Company. For purpofséee reporting requirements of the Exchange Betclays is deemed to be a
beneficial owner of such shares; however, Barctysessly disclaims that it is, in fact, the beciafiowner of these shares, except to the
extent of its pecuniary interest there

Pursuant to Schedule 13G filed with the SEG-ehbruary 14, 2008, Friess Associates, LLC (“Fripgsan investment adviser whose
clients have the right to receive or the powerited the receipt of dividends from, or the proce&dm the sale of, the listed shares of
common stock of the Company. For purposes of therteg requirements of the Exchange Act, Friesteismed to be a beneficial owi
of such shares; however, Friess expressly discldiatst is, in fact, the beneficial owner of thetares, except to the extent of its
pecuniary interest therei

Pursuant to Schedule 13G filed with the SEGebruary 6, 2008, Buckhead Capital, LLC (“Buckhgas’an investment adviser whose
clients have the right to receive or the poweriteal the receipt of dividends from, or the proce&om the sale of, the listed shares of
common stock of the Company. For purposes of therteg requirements of the Exchange Act, Buckhsatkemed to be a beneficial
owner of such shares; however, Buckhead expresstiadns that it is, in fact, the beneficial owrdthese shares, except to the extent of
its pecuniary interest therei

Includes 616,666 shares of common stock issualilerné0 days of March 31, 2008 upon the exercisgtatk options

Includes 178,883 shares of common stock issualiflerné0 days of March 31, 2008 upon the exercisgtatk options

Includes 27,688 shares of common stock issuabl@m@0 days of March 31, 2008 upon the exercisgafk options. Includes 61,0
shares held of record by Bay Investments, Ltd. Rtrdwill is the Managing Director of Bay Investment]. and exercises voting and
investment control over such shat

Includes 59,333 shares of common stock issuabl@m@0 days of March 31, 2008 upon the exercisgtafk options

(20) Includes 180,901 shares of common stock issualilermé0 days of March 31, 2008 upon the exercisgatk options
(11) Includes 112,688 shares of common stock issualthen60 days of March 31, 2008 upon the exercisgtadk options
(12) Includes 2,917 shares of common stock issuablamé® days of March 31, 2008 upon the exercisearfksoptions
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Dedger 31, 2007 with respect to the shares of comstmrk that may be issued under

existing equity compensation plans.

Equity Compensation Plan Information

(a) (b)

Number of securities

to be issued upon Weighted-average
exercise of exercise price of
outstanding options outstanding options
Plan category warrants and rights warrants and rights
Equity compensation plans approved by security
holders(1) 3,647,82/(1) $ 16.5¢
Equity compensation plans not approved by security
holders
Total 3,647,82! $ 16.5¢

(1) Includes the Amended and Restated 1997 Employexk Stption Plan and the 2000 Plan and the Purchiase

Number of securities

remaining available

for future issuance

2,661,09(2)

2,661,09

(2) Consists of shares available for future isseaner the Purchase Plan and the 2000 Plan. Bsa@dmber 31, 2007, an aggregate of
232,642 shares of the Company’s common stock wezitadle for issuance under the Purchase Plan 282148 shares of the
Company’s common stock were available for issuamzier the 2000 Plan. The number of shares of curgan stock available for
issuance under the Purchase Plan automaticallgases on the first trading day of January eacimdateyear by an amount equal to the
lesser of (a) 0.5% of the outstanding shares ofommmon stock on the last day of the prior fisedry (b) 18,000 shares, or (c) such

lesser number of shares as may be determined gaard in its sole discretio
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PROPOSAL 2:

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has appointed KPMG LLP, an petedent Registered Public Accounting Firm, as tbm@any’s independent
auditors for the fiscal year ending December 30828nd has further directed that management subegelection of independent auditors for
ratification by the stockholders at the 2008 Anndakting of Stockholders. KPMG LLP has audited@wenpany’s financial statements since
the fiscal year ending December 31, 2002. The AQdinmittee believes that KPMG LLP’s experience veitid knowledge of the Company
are important, and would like to continue this tielaship. A representative of KPMG LLP is expectedttend the 2008 Annual Meeting of
Stockholders. The KPMG LLP representative will héve opportunity to make a statement if he or skgirds to do so and will be available to
respond to appropriate questions.

KPMG LLP has advised us that the firm does not tewedirect or indirect financial interest in NogbtVireless or any of its wholly
owned subsidiaries, nor has KPMG LLP had any sowrést since the inception of Novatel Wireles&986, other than as a provider of
auditing and accounting services. In making thec&n of KPMG LLP to continue as our IndependeagiRtered Public Accounting Firm for
the year ended December 31, 2008, the Audit Coreenitviewed past audit results and the non-audiices performed during the Compasy’
fiscal year 2007 and which are proposed to be paed during fiscal year 2008. In selecting KPMG L Lt Audit Committee carefully
considered KPMG LLP’s independence. KPMG LLP haHficmed to us that it is in compliance with alles| standards and policies of the
Independence Standards Board and the SEC govauditpr independence.

Neither the Company’s bylaws nor other governinguhoents require stockholder ratification of theesgbn of KPMG LLP as the
Company’s independent auditors. However, we arenfiting the selection of KPMG LLP to the stockhatsiéor ratification as a matter of
good corporate practice. If our stockholders faitdtify this selection, the Audit Committee wilaonsider whether or not to continue to retain
KPMG LLP, but may still retain them. Even if thislsction is ratified, the Audit Committee, in itscketion, may direct the appointment of
different independent auditors at any time durimgyear if it determines that such a change woalthlthe best interests of the Company and
its stockholders.

The affirmative vote of a majority of the sharesgamt in person or represented by proxy and ehtitleote at the 2008 Annual Meeting
of Stockholders will be required to ratify the sgien of KPMG LLP. Abstentions will be counted towlehe tabulation of votes cast on
proposals presented to the stockholders and wilkk lae same effect as negative votes. Broker néesvare counted toward a quorum, but are
not counted for any purpose in determining whethisrmatter has been approved.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table shows aggregate fees billetheoCompany for fiscal years ended December 317 200 December 31, 2006, by
KPMG LLP.

Fiscal Year Ended
December 31,

2007 2006
Audit Fees(1 $1,142,700 $838,00!
Audit-Related Fees(: $ 71,25 —
Tax Fees(3 $ 0 $ 4,00(
All Other Fees(4 $ 1,50( —

(1) Audit Fees consist of fees billed for professiosetvices rendered for the audit of our consolidatetual financial statements &
reviews of the interim consolidated financial staémts included in quarter
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reports and services that are normally provide®BMG LLP in connection with statutory and regulgtfitings or engagements. Auc
fees also include fees for professional servicedered for the audits of (i) management’s assessafehe effectiveness of internal
control over financial reporting for the fiscal yemded December 31, 2006 and (ii) the effectiveinésnternal control over financial
reporting for the fiscal years ended December 8062and 2007

(2) Audit-Related Fees consist of fees billed fesumance and related services that are reasoreatgd to the performance of the audit or
reviews of our consolidated financial statementsame not reported und”Audit Fees”

(3) Tax Fees consist of fees billed for professionatises rendered by KPMG LLP for tax compliance, aalvice and tax plannin

(4) All Other Fees consist of fees for products andises other than the services reported ab

PRE-APPROVAL POLICIES AND PROCEDURES

Our Audit Committee annually reviews and pre-appsogertain audit and non-audit services that mayteded by our Independent
Registered Public Accounting Firm and establishmeb@e-approves the aggregate fee level for therséces. Any proposed services not
included within the list of pre-approved servicesny proposed services that will cause the Compaexceed the pre-approved aggregate fee
amount requires specific pre-approval by the A@dimmittee. For 2007, all audit and non-audit sevithat KPMG LLP rendered to the
Company were pre-approved in accordance with Cognpgaidelines.

The Audit Committee has determined that the rendest services other than audit services by KPM@® lis compatible with
maintaining the principal accounting firm’'s indegence.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F PROPOSAL 2.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

This Report is not “soliciting material,” is not éened “filed” with the SEC, and shall not be deerrerporated by reference by any
general statement incorporating by reference thisxly Statement into any filing of the Company urtberSecurities Act of 1933 or under
Securities Exchange Act of 1934, except to thenettie Company specifically incorporates this Repgrreference.

Report of the Audit Committee of the Novatel Wireless Board of Directors

The role of the Audit Committee is to oversee tharicial reporting process of the Company on bedfatie Board of Directors, and to
appoint, compensate, retain, and oversee the ssrofcthe Company’s Independent Registered Puldéoénting Firm. The Audit Committee
reviews the Company'’s financial controls, meet$ilie Company’s management regarding the finacoiatrols, acts upon recommendations
of the Company’s Independent Registered Public Anting Firm and takes further actions as the AGdinmittee deems necessary for the
completion of an audit of the Company’s financiatsments. The Company’s management has the priragppnsibility for the preparation of
Novatel Wireles’ financial statements as well as its financialagimg processes, accounting principles and interoatrols. The Company’s
Independent Registered Public Accounting Firm spomsible for performing an annual audit and quigrteviews of the Company’s financial
statements and, with respect to the annual audgitessing an opinion as to the conformity of sunhricial statements with U.S. generally
accepted accounting principles. In addition, thenfany’s Independent Registered Public AccountimmFéxpresses its own opinion on the
effectiveness of the Company’s internal controlrdireancial reporting.

In this context, the Audit Committee has reviewad discussed the audited financial statementseo€dmpany as of and for the year
ended December 31, 2007 with management and, $elyargith KPMG LLP, the Compang’Independent Registered Public Accounting F
The Audit Committee has discussed with such firenrttatters required to be discussed by StatemeaAtditing Standards No. 114The
Auditors Communication with Those Charged with Governgnes currently in effect, which include, amongesthems, matters related to
the conduct of the audit of the Company'’s finanstatements and matters relating to the auditadgmients about the acceptability and the
quality of Novatel Wireless’ accounting principlés.addition, the Audit Committee has receivedwhigten disclosures and the letter from
KPMG LLP required by Independence Standards Botaddard No. 1 (Independence Discussions with AQdinmittee), as currently in
effect, and it has discussed with KPMG LLP its ipeledence from both the Company and Company managefie Audit Committee has
also considered whether KPMG LLP’s provision of frardit services to the Company would be compatilitk maintaining its independence.

In the performance of this oversight function, thembers of the Audit Committee necessarily relipdruthe information, opinions,
reports and statements presented to them by Companggement and by KPMG LLP. As a result, the AGdinmittee’s oversight and the
review and discussions referred to above do nafragkat Company management has maintained adefineteial reporting processes,
accounting principles and internal controls, tihat €ompany’s financial statements are accuratethiibaaudit of such financial statements has
been conducted in accordance with the standartted®ublic Company Accounting Oversight Board (EdiStates) or that KPMG LLP meets
the applicable standards for its independence.

Based on the reports and discussions describedatimy Audit Committee recommended to the Boardiadctors that the audited
financial statements of Novatel Wireless as of famdhe year ended December 31, 2007 be includdueinnual Report on Form 10-K for
such fiscal year for filing with the SEC.

Audit Committee

James Ledwith:
Greg Lorenzett
David A. Werner, Chairma

* Appointed to the Audit Committee in March 20l
39



Table of Contents

OTHER MATTERS

The Company does not know of any other matterswilbbe presented for consideration at the 2008 u#al Meeting of Stockholders.
However, if any other matters properly come befareh annual meeting, or any adjournment or postpenéthereof, it is the intention of the
persons named in the enclosed Proxy Card to vetstthres they represent as the Board may recomiBgrekecution of the enclosed Proxy
Card, you grant discretionary authority with redgecsuch other matters.

COMPLIANCE WITH FEDERAL SECURITIES LAWS

Compliance with Section 16(a) of the Exchange ActSection 16(a) of the Exchange Act requires orgatiors, certain of our officers |
defined in regulations issued by the SEC), andgmsrsvho beneficially own more than ten percentnyf @ass of any equity security of ours
which is registered pursuant to Section 12 of tkehange Act, to file with the SEC initial reportsleeneficial ownership and reports of
changes in beneficial ownership of our securitBsh officers, directors and greater than ten persteckholders are required by SEC
regulation to furnish the Company with copies ¢fSaction 16(a) forms they file. Each of our exéaibfficers named in the Summary
Compensation Table was subject to the reportingireapents of Section 16 during the fiscal year endecember 31, 2007.

To our knowledge, based solely on a review of th@es of such reports furnished to us and writegresentations made to us that no
other reports were required during 2007, we belteae all Section 16(a) filing requirements apgieato our officers, directors and greater
than ten percent stockholders were satisfied.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

If you intend to propose any matter for action at 2009 Annual Meeting of Stockholders and wishdge the proposal included in our
2009 Proxy Statement and Proxy Card, you must sujmni proposal to the Corporate Secretary of Nelatireless at 9645 Scranton Road,
San Diego, CA 92121, not later than January 1, 2B@se note that proposals must comply withfah® requirements of Rule 14a-8 under
the Exchange Act as well as the requirements otetificate of incorporation and bylaws. Only theam we consider your proposal for
inclusion in our Proxy Statement and Proxy Cardtieg to the 2009 Annual Meeting. Stockholder psais to be presented at the 2009 An
Meeting of Stockholders, which are not to be ineldish the Company’s proxy materials, must be remeletween February 19, 2009 and
March 21, 2009 in order to be considered timelgénordance with the Company’s bylaws. You can @tieer specifics regarding the notice
procedures, including the required content of thigca, in our bylaws, a copy of which we will prdei you without charge upon your reques
our Corporate Secretary at the address set fotheab

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companietértnediaries (e.g., brokers) to satisfy thewagl requirements for proxy
statements and annual reports with respect to twmoooe stockholders sharing the same address yedal a single proxy statement
addressed to those stockholders. This processhvidimommonly referred to as “householding,” patdit means extra convenience for
stockholders and cost savings for companies.

Some brokers with account holders who are stocldnsldf Novatel Wireless may be “householding” oty materials. A single proxy
statement will be delivered to multiple stockhokieharing an address unless contrary instructiame heen received from the affected
stockholders. Once you have received notice froor Yooker that they will be “householding” commuations to your address,
“householding” will continue until you are notifiextherwise or until you revoke your consent. Ifaay time, you no longer wish to participate
in “householding” and would prefer to receive aa@ape proxy statement and annual report, pleasky gour
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broker, direct your written request to Novatel Viéss, Inc., 9645 Scranton Road, San Diego, Cald®8121, Attention: Catherine F.
Ratcliffe, Vice President of Business Affairs aret&tary, or call (858) 812-3400. Stockholders whiently receive multiple copies of the
proxy statement at their address and would likee¢pest “householding” of their communications dtaontact their broker. This Proxy
Statement and our 2007 annual report may be vieméide atwww.novatelwireless.com .

AVAILABLE INFORMATION

We are subject to the informational requirementhefExchange Act and, as a consequence, we ffilgtse Proxy Statements and other
information with the SEC. You may inspect and ctipy reports, Proxy Statements and other informatiabwe file at the public reference
facilities maintained by the SEC at Room 1024, diady Plaza, 450 Fifth Street, N.W., WashingtonC 20549, or by way of the SEC’s
Internet address, http://www.sec.gov. You may aispect these reports and other information abftfiees of the National Association of
Securities Dealers, Inc., 1734 K. Street, N.W., Kitagton, D.C. 20006. These reports are also availa our web site at
www.novatelwireless.com

In addition, we will provide without charge to egmérson to whom a copy of the Proxy Statementliseted, upon written or oral
request, additional copies, without exhibits, of Aanual Report on Form 10-K for the period endest@mber 31, 2007. Please address
requests for copies to: 9645 Scranton Road, SagaD{@alifornia 92121, Attn: Corporate Secretariegbone (858) 812-3400.

We urge you to sign, date and return the enclosedyRCard in the envelope provided. No further pgstis required if the envelope is
mailed within the United States. If you subsequedé#cide to attend the annual meeting and wislote your shares, you may do so. Your
cooperation in giving this matter your prompt atiem will be appreciated.

By Order of the Board of Director

Catherine F. Ratcliffi

Senior Vice President of Business Affairs,
General Counsel and Secrete

April 29, 2008
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REVOCABLE PROXY—Novatel Wireless, Inc.
Annual Meeting of Stockholders—June 19, 2008
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned stockholder(s) of Novatel Wirel&éss, (the “Company”) acknowledges receipt of aycopthe Notice of Annual
Meeting and Proxy Statement dated April 29, 2008 aevoking any proxy heretofore given, hereby apisdPeter Lepaurlo and Kenneth
Leddon, and each of them, the attorney, agent emd/pf the undersigned, with full power of suhdibn, to vote all stock of the Company
which the undersigned is entitled to vote at thedal Meeting of Stockholders of the Company (thee&ting”) to be held on Thursday,
June 19, 2008, at 2:00 p.m., Pacific Daylight Tiatethe Woodfin Hotel, 10044 Pacific Mesa Blvd.n$zego, California 92121, and any
adjournments or postponements thereof, as fullyvégtidthe same force and effect as the undersigmigtit or could do if personally present
thereat, as set forth herein.

THE COMPANY’S BOARD OF DIRECTORS RECOMMENDS A VOTE OF “FOR” THE ELECTION OF THE TWO
NOMINEES TO THE BOARD OF DIRECTORS AND “FOR” THE RA TIFICATION OF THE APPOINTMENT OF KPMG LLP. IF
ANY OTHER BUSINESS IS PRESENTED AT THE MEETING, THI S PROXY SHALL BE VOTED BY THE PROXYHOLDERS IN
ACCORDANCE WITH THE RECOMMENDATIONS OF A MAJORITY O F THE BOARD OF DIRECTORS.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS AND MAY BE REVOKED PRIOR TO ITS
EXERCISE. THIS PROXY, WHEN PROPERLY EXECUTED, WILBE VOTED AS DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER(S).

In their discretion, the proxy holders are authedito transact such other business as may propamyg before the Meeting and any
adjournment or postponement thereof. This proxylvélvoted as directed herein or, if no contrargdion is indicated, will be voted FOR
approval of Proposals 1 and 2.

PLEASE SIGN, DATE AND RETURN THIS PROXY AS PROMPTLY AS POSSIBLE IN THE POSTAGE PREPAID ENVELOPE
PROVIDED

Using a black inlpen, mark your votes with an X as shown in this
example. Please do not write outside the desigraateaks.

*DETACH PROXY CARD HERE*

PLEASE DETACH HERE
* You Must Detach This Portion of the Proxy Card * Bdore Returning it in the Enclosed Envelope

Proposals—The Board of Directors recommends a vofeOR all the nominees listed and FORProposal 2.

1. Election of Directors’ For Withhold For Withhold
01-John R. Ros O O 02- David A. Werner O O
* To elect directors, each to serve for a t-year term ending at the 2011 annual meeting okbtlders or until his successor is elected
qualified.
For Against Abstain
2. RATIFICATION OF SELECTION OF KPMG, LLP. T. O O O OTHER BUSINESS
ratify the selection of KPMG LLP as independent In accordance with the discretion of the proxy leosd
auditors of the Company for the fiscal year ending to act upon all matters incident to the condudhef
December 31, 2008. meeting and upon other matters as may properly come

before the meetin(

Non-Voting Items

Change of Address—Please print new address below.

Meeting Attendance O
Mark box to the right if

you plan to attend th

Annual Meeting

Authorized Signatures—This section must be completkfor your vote to be counted.—Date and Sign Below

Please date this Proxy and sign your name as @aapmn your stock certificate. Executors, adnmaists, trustees, etc., should give their full
titles. All joint owners should sign.

Date (mm/dd/yyyy—Please print date belo Signature —Please keep signature within the b Signature —Please keep signature within the b

/




