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NOVATEL WIRELESS

April 30, 2007

Dear Stockholder:

You are cordially invited to attend the 2007 Annhkdeting of Stockholders of Novatel Wireless, Ino.be held on Thursday, June 21,
2007, at 2:00 p.m., Pacific Daylight Time, at thedatifin Hotel, 10044 Pacific Mesa Blvd., San Die@alifornia 92121.

Information about the meeting and the various matt@ which the stockholders will act is includadhe Notice of Annual Meeting of
Stockholders and Proxy Statement which follow. Alstduded is a Proxy Card and postage paid retovelepe.

It is important that your shares be representeédeateeting. Whether or not you plan to attendyrder to ensure your representation at
the annual meeting, please complete and returnmxy Card in the enclosed envelope as promptpoasible.

Sincerely,

4 -

Peter V. Leparuli
Executive Chairman
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NOVATEL WIRELESS, INC.

9645 Scranton Road
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 21, 2007

To the Stockholders of Novatel Wireless, Inc.:

NOTICE IS HEREBY GIVEN that the 2007 Annual MeetiafyStockholders of Novatel Wireless, Inc., a Dedasvcorporation (the
“Company”), will be held on June 21, 2007 at 2:0@1p Pacific Daylight Time, at the Woodfin HoteQ®44 Pacific Mesa Blvd., San Diego,
California 92121, for the following purposes:

1. To elect one Class | director to the Board akbBiors of the Company (the “Board”) to serve aéhyear term that expires at the
Company’s 2010 Annual Meeting of Stockholders;

2. To approve an amendment to the Novatel Wireless2000 Stock Incentive Plan, as amended artdteesto date, to increase the
number of shares reserved for issuance under émelyyl 2,000,000;

3. To approve an amendment to the Novatel Wireless2000 Employee Stock Purchase Plan, as amendktestated to date, to
increase the number of shares reserved for issuarttar the plan by 250,000;

4. To ratify the selection by the Audit Committefetoe Board of KPMG LLP as the Company’s Independ@gistered Public
Accounting Firm for its fiscal year ending DecemBér 2007; and

5. To transact such other business as may propente before the 2007 Annual Meeting of Stockholdeid any adjournments or
postponements thereof.

Each of these items of business is more fully desdrin the Proxy Statement accompanying this Nofltie Board recommends a vote
“For” items 1, 2, 3 and 4. The Board or proxy holders$ wgé their discretion on other matters that mégeaat the 2007 Annual Meeting of
Stockholders.

The Board has fixed the close of business on Agil2007 as the record date for determining Stddens entitled to notice of and to
vote at the 2007 Annual Meeting of Stockholders amgl adjournments or postponements thereof.

By Order of the Board of Director

Catherine F. Ratcliffi
V.P., Business Affairs and Secretary

April 30, 2007
San Diego, Californi
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NOVATEL WIRELESS, INC.
9645 Scranton Road
San Diego, California 92121

PROXY STATEMENT

FOR THE 2007 ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 21, 2007

QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING

Why am | receiving these materials?

We sent you this Proxy Statement and the enclosed/”Card because the Board of Directors of Novatakless, Inc. (the
“Company”) is soliciting your proxy to vote at t2807 Annual Meeting of Stockholders to be held wmeJ21, 2007 at 2:00 p.m., Pacific
Daylight Time, at the Woodfin Hotel, 10044 Paciflesa Blvd., San Diego, California 92121, and at adiypurnments or postponements
thereof. You are invited to attend the 2007 AnrMakting of Stockholders to vote on the proposatedeed in this Proxy Statement.
However, you do not need to attend the meetingte your shares. Instead, you may simply comptgge, date and return the enclosed
Proxy Card.

We intend to mail this Proxy Statement and the aqgamying Proxy Card on or about May 7, 2007 tet@tkholders of record entitled
to vote at the 2007 Annual Meeting of Stockholders.

Who can vote at the annual meeting?

Only stockholders of record at the close of busirmsApril 26, 2007 will be entitled to notice afchto vote at the 2007 Annual of
Stockholders. At the close of business on thisnkedate, there were 30,390,353 shares of commahk statstanding and entitled to vote.

Sockholder of Record: Shares Registered in Your Name

If at the close of business on April 26, 2007 yshiares were registered directly in your name with@ompany’s transfer agent, U.S.
Stock Transfer Corporation, then you are a stoddrobf record. As a stockholder of record, you mate in person at the 2007 Annual
Meeting of Stockholders or vote by proxy. Whethenot you plan to attend the meeting, we urge yocoimplete and return the enclosed
Proxy Card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If at the close of business on April 26, 2007 yshiares were held in an account at a brokerage liiamk, dealer or other similar
organization, then you are the beneficial ownestafres held in “street name” and these proxy naseaire being forwarded to you by that
organization. The organization holding your accdsmpnsidered the stockholder of record for puesasf voting at the 2007 Annual Meeti
of Stockholders. As a beneficial owner, you haweright to direct your broker, bank or other agemtow to vote the shares in your account.
You are also invited to attend the 2007 Annual Mepdf Stockholders. However, since you are notstioekholder of record, you may not
vote your shares in person at the meeting unlessgauest and obtain a valid proxy from your brokank or other agent.

1
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What am | voting on?
There are four matters scheduled for a vote a2@0& Annual Meeting of Stockholders:

1. The election of one Class | director to the Bldarserve a three-year term that expires at thpg@aay’s 2010 Annual Meeting of
Stockholders

2.  The amendment of our 2000 Stock Incentive Rlarder to increase the number of shares reseorddgsuance under the plan by
2,000,000

3. The amendment of our 2000 Employee Stock PuecR&m in order to increase the number of shaseswed for issuance under
the plan by 250,000; ar

4.  The ratification of the selection by the Audir@mittee of the Board of KPMG LLP as the Compangiependent Registered
Public Accounting Firm for its fiscal year endingé&mber 31, 200

In addition to the four matters scheduled for aeytte stockholders will consider such other bissras may properly come before the
2007 Annual Meeting of Stockholders. As of the d#tthis Proxy Statement, we do not know of anyeothusiness 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 | director waitterm expiring at the 2010 Annual Meeting of Ktmiders;

. “For” the amendment of the 2000 Stock Incentive Plandease the number of shares reserved for isswanaees the plan by
2,000,000

. “For” the amendment of the 2000 Employee Stock Purchaset®increase the number of shares reserved$aance under the

plan by 250,000; an
. “For” ratification of the selection by the Audit Commétef the Board of KPMG LLP as the Company’s Indefesm Registered
Public Accounting Firm for its fiscal year endingé&mber 31, 200

Unless you provide other voting instructions onryBroxy Card, your proxy (who is one of the indivéds named in your Proxy Card)
will vote in accordance with the recommendationthefBoard with respect to these four matters.

How do | vote?

You may vote either “For” the nominee to the Boarg/ou may “Withhold”your vote for such nominee. For each of the othattens tc
be voted on, you may vote “For” or “Against” or &éis from voting. The procedures for voting ard@ws:

Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may voteénson at the 2007 Annual Meeting of Stockholdengote by proxy using the
enclosed Proxy Card. Whether or not you plan enatthe meeting, we urge you to vote by proxy tsuesyour vote is counted. You may
still attend the meeting and vote in person if hawe already voted by proxy.

. To vote in person, come to the 2007 Annual Meetih§tockholders and we will give you a ballot wha arrive.

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

2
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

If you are a beneficial owner of shares registémgtie name of your broker, bank or other agent, sfrould have received a proxy card
and voting instructions with these proxy materfaedsn that organization rather than from the Compatig urge you to complete and mail the
proxy card to ensure that your vote is counted.

If you want to vote in person at the 2007 Annuakelitey of Stockholders, you must obtain a valid gréeom your broker, bank or other
agent. Follow the instructions from your brokembar other agent included with these proxy makeriar contact your broker, bank or other
agent to request a proxy form.

How many votes do | have?
On each matter to be voted upon, you have onefeptach share of common stock you own at the adseisiness on April 26, 2007.

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 wilvbeed “For” the election of the
nominee for director, “For” the amendment of th®@@Gtock Incentive Plan, “Fothe amendment of the 2000 Employee Stock Purchask
and “For” the ratification of the selection by thedit Committee of the Board of KPMG LLP as the Guany’s Independent Registered
Public Accounting Firm for its fiscal year ending&mber 31, 2007. If any other matter is propembsented at the meeting, your proxy (v
is one of the individuals named in your Proxy Cawd) vote your shares using his or her best judgime

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

If you receive more than one Proxy Card, your share registered in more than one name or areeegisin different accounts. Please
complete, sign, date and return each Proxy Caeth$are that all of your shares are voted.

Can | change my vote after submitting my proxy?

You can revoke your proxy at any time before thalfivote at the 2007 Annual Meeting of Stockhold¥i@u may revoke your proxy in
any one of three ways:

. You may submit another properly completed proxylasith a later date

. You may send a written notice that you are revokiogr proxy to the Company’s Corporate Secreta86d5 Scranton Road, San
Diego, California 92121; ¢

. You may attend the 2007 Annual Meeting of Stockbrddand vote in person. Simply attending the mgaetiiti 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 ddor’ and, with respect to
proposals other than the election of directors,difgt” votes, abstentions and broker non-votestextins will be counted towards the vote
total for each proposal, and will have the sameatfis “Against” votes. Broker non-votes are codidsvards a quorum, but have no effect
and will not be counted towards the vote totaldoy proposal.
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If your shares are held by your broker as your memi(that is, in “street name”), you will need tiain a proxy form from the
institution that holds your shares and follow thstiuctions included on that form regarding howngiruct your broker to vote your shares. If
you do not give instructions to your broker, yousker can vote your shares with respec‘discretionary” items, but not with respect to
“non-discretionary” items. Discretionary items @reposals considered routine and on which yourdarakay vote shares held in street name
in the absence of your voting instructions. On x@tretionary items for which you do not give ydwoker instructions, the shares will be
treated as “broker non-votes.”

How many votes are needed to approve each proposal?

For the director election, the nominee receivirgniost “For” votes, among votes properly cast irs@e or by proxy, will be elected.
Only votes “For” or “Withheld” will affect the outime of the director election. Broker non-votes Wwdle no effect.

The second proposal (amendment of the 2000 Stagative Plan) must receive a “Fardte from the majority of the shares present
entitled to vote either in person or by proxy. duyabstain from voting, it will have the same efffes an “Against” vote. Broker noretes will
have no effect.

The third proposal (amendment of the 2000 Empl&teek Purchase Plan) must receive a “For” vote ftloenmajority of the shares
present and entitled to vote either in person gpioxy. If you abstain from voting, it will havedtsame effect as an “Against” vote. Broker
non-votes will have no effect.

The fourth proposal (ratification of the Audit Coritiee’s selection of the Company’s independenttauslifor the fiscal year ending
December 31, 2007) must receive a “For” vote fromrmajority of the shares present and entitledbte ®ither in person or by proxy. If you
abstain from voting, it will have the same effestam “Against” vote. Broker non-votes will have effect.

What is the quorum requirement?

A quorum of stockholders is necessary to hold alwaketing. A quorum will be present if at leashajority of the shares outstanding
and entitled to vote are represented at the 200WAINMeeting of Stockholders, in person or by prd@mp the record date, there were
30,390,353 shares outstanding and entitled to ¥&te result, at least 15,195,177 of these shatess be represented by stockholders present
at the meeting or by proxy to have a quorum. Ydarss will be counted toward the quorum only if woibmit a valid proxy or vote at the
meeting. Abstentions and broker non-votes will berted towards the quorum requirement. If ther@igiuorum, 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 2007 Annual Meeting of Stockholders. Final votiegults will be published in the
Company’s quarterly report on Form 10-Q for theosekquarter ended June 30, 2007 filed with the @#Esiand Exchange Commission
(“SEC") in August 2007 and available when filednatw.sec.gov.

Who is paying for this proxy solicitation?

We will pay for the entire cost of soliciting pres. We have retained The Altman Group, an indepsnted party solicitor, to aid in
the solicitation of proxies by mail, telephone,dimdile, e-mail and personal solicitation. For thesevices we will pay The Altman Group a
fee of approximately $10,000, plus expenses. litiadd our directors, officers and employees mapaolicit proxies in person, by
telephone, or by other means of communication.dectors, officers and employees will not be paiy additional compensation for

4
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soliciting proxies. We will also request that brokge firms, banks and other agents holding sharesfizially owned by others send proxy
materials to, and obtain proxies from, the benafiocivners of such shares and will, upon requesttipaholders’ 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 STATEMEN
SHALL, UNDER NO CIRCUMSTANCES, CREATE ANY IMPLICATON THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS
OF NOVATEL WIRELESS, INC. SINCE THE DATE HEREOF.

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

The date of this Proxy Statement is April 30, 2007.
5
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PROPOSAL 1:
ELECTION OF DIRECTOR

COMPOSITION OF THE BOARD

Our Board of Directors currently has seven seaith, six individuals currently serving on the Boandd one current vacancy. In
accordance with our certificate of incorporationr 8oard is divided into three separate classelrettors and each class has a three-year
term. Vacancies on the Board may be filled by pesslected by a majority of the remaining directérslirector elected by the Board to fil
vacancy in a class, including a vacancy createainbyncrease in the number of directors, shall semwée remainder of the full term of that
class, and until the director’s successor is etkated qualified.

The current composition of the Board is:

Class | Directors term expiring at this Mesting ) Robert H. Get:
Peng K. Lim
Greg Lorenzett

Class Il Directors serving until the 2008 Mesting ) David A. Wernel

Class Il Directors serving until the 2009 Meeting ) Peter V. Leparuli

Horst J. Pudwil

At the 2007 Annual Meeting of Stockholders, thertef office of the three current Class | directail expire. At the recommendation
of the Nominating Committee, the Board has nomith&eeg Lorenzetti for election to the Board asgble member of Class I. If elected at
the 2007 Annual Meeting of Stockholders, Mr. Lorettiavould serve until the 2010 Annual Meeting amdil his successor is elected and
qualified, or until his earlier death, resignatmmremoval.

Directors are elected by a plurality of the votesspnt in person, or represented by proxy, antdleshto vote at the Annual Meeting.
Shares represented by properly executed proxiédevitoted, if authority to do so is not withheldr the election of Greg Lorenzetti. In the
event that Mr. Lorenzetti should be unavailabledigction as a result of an unexpected occurresuesy shares will be voted for the election
of such substitute nominee as the Nominating Cotaminay recommend and the Board may propose. Menizetti has agreed to serve if
elected, and the Company has no reason to behevé&¢ will be unable to serve.

Set forth below is biographical information for bgmerson nominated and each person whose ternficg @k a director will continue
after the 2007 Annual Meeting of Stockholders.

NOMINEE FOR ELECTION TO A THREE-YEAR TERM EXPIRING AT THE 2010 ANNUAL MEETING

Greg Lorenzetti , age 44, has served as president of Titan Pastne®; a private equity and technology commercetiian investment
firm since 2002. He is a founding member of HRprately held investment company based in the ééhKingdom. In the past, he served as
an executive within the financial sector, and aeldiboards and principals of public and private canigs on capital formation, marketing,
and strategic planning issues. Mr. Lorenzettifisuading shareholder of Cardiovax, a biotech comypanrently developing a vaccine for
heart disease in a joint commercialization projelet.has been an investor in numerous early stapaddogy companies such as Nomadix, a
company recently acquired by Maginet. Mr Lorenzedts been active investor and advisor in oil arsdeggloration projects around the wc
over the last three years. The most recent prajeotved several concessions in a farmout agreemedast Africa aggregating more than 10
million acres between two privately held companids. Lorenzetti majored in Economics at Stanfordugnsity. Mr. Lorenzetti currently
serves as member of our Audit Committee and asmbmeof our Compensation Committee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F THE NAMED NOMINEE.
6
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CLASS |l DIRECTORS CONTINUING IN OFFICE UNTIL THE 2 008 ANNUAL MEETING

David A. Werner, age 54, has served as a director since January 30wt 2004, Mr. Werner has been Co-Owner of Agilok., an
engineered component manufacturer. Prior to thatVWérner was a Partner at Engineered Componeme;guisition and business
development company serving the engineered comp®ngarket, which he joined in 2002. Prior to Engirsel Components, Mr. Werner
served as Executive Vice President and Chief Finh@fficer of Day Runner, Inc. from 1999 to 20@ior to that, Mr. Werner was
Executive Vice President and a member of the Bo&Rirectors for Kaynar Technologies, Inc., a spéigicomponent manufacturer, from
1994 to 1999. Mr. Werner is a Certified Public Agntant and received both a Bachelor of Scienceusirigss Administration and a Maste
Business Administration both from the UniversitySwuthern California. Mr. Werner currently servegtee Chairman of our Audit
Committee and as a member of our Nominating Coremitt

CLASS Ill DIRECTORS CONTINUING IN OFFICE UNTIL THE 2009 ANNUAL MEETING

Peter V. Leparulo, age 48, has served as our Executive Chairmag 8logember 2006 and as a director since May 20@8n Banuary
2003 to November 2006, he served as our Chief EixecOfficer. Prior to January 2003, he was ouri@eXice President, General Manager,
CDMA Operations since May 2001. From September 260@ay 2001, he served as our Senior Vice Presi@orporate and Strategic
Development and General Counsel. From June 199i83agtember 2000, Mr. Leparulo was a Senior Padhéhe law firm of Orrick,
Herrington & Sutcliffe LLP, where he specializeddorporate finance, mergers and acquisitions, gesjrintellectual property and general
corporate matters. Prior to joining Orrick, Mr. laeplo was a Partner at the law firm of Pillsburydiémn & Sutro LLP, from January 1992
until June 1998, and an Associate at that firm f@atober 1989 until January 1992. He holds a BactadlScience from Colgate University
and a Juris Doctor from Case Western Reserve Wsityer

Horst J. Pudwill, age 61, has served as a director since July 2008 $985, Mr. Pudwill has served as Founder, @ieirand Chief
Executive Officer of Techtronic Industries Co., L.td Hong Kong-based global manufacturer of inguisiading brands in power tools, lawn
and garden equipment, and floor care appliancesPhtiwill co-founded Novatel Wireless and previgusdrved on our Board from 1996
until 2000. Mr. Pudwill received a Master’'s DegieéCommerce and Engineering from Technical Collédensburg, Germany and a degree
in Engineering from Technical College, Verden, Ganyn Mr. Pudwill currently serves as a member af@ompensation Committee and ¢
member of our Nominating Committee.

Mark Rossi, who was elected as a Class Il dirdatduly 2005 at the 2005 Annual Meeting of Stockleos and who had served on our
Board since 1999, resigned from the Board effedthaech 29, 2006.

John Davis, who had served on our Board since 20i68,on November 17, 2006.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND
DIRECTOR INDEPENDENCE

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company has entered into indemnity agreemeitttseach of its executive officers and directors] aertain other Company
employees, which provide, among other things, tth@iCompany will indemnify such officer, directaremployee, under the circumstances
and to the extent provided for therein, for expepndamages, judgments, fines and settlements $tlgeamay be required to pay in actions or
proceedings to which he or she is or may be mauets by reason of his or her position as a diredtfficer or other agent of the Company,
and otherwise to the fullest extent permitted uridielaware law.

The Company has entered into Change of Controlégeats with certain of its named executive offic8ee “Payments Made Upon a
Change of Control” on page 25. In addition, the @any has entered into an

7
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Executive Chairman Agreement with Peter Leparulb @$alary Continuation Agreement with Dan Halvars®ee “Employment, Salary
Continuation and Option Amendment Agreements” agepz?.

INDEPENDENCE OF THE BOARD OF DIRECTORS

The listing standards of the Nasdaq Stock Markigagtaq”), on which our shares are listed, reqhia¢ & majority of the members of a
listed company’s Board of Directors qualify as “épendent,” as affirmatively determined by the Baafr®irectors. Our Board consults with
the Company'’s legal counsel to ensure that the®gaeterminations are consistent with all relevssdurities and other laws and regulations
regarding the definition of “independent,” includithose set forth in pertinent Nasdagq listing stadsl, as in effect from time to time.
Consistent with these considerations, the Boardaffamatively determined that all the Company’sedtors and director nominees are
independent within the meaning of the applicabledéa listing standards, as well as applicable SES and regulations, except for
Mr. Leparulo, the Executive Chairman and an empmoyethe Company. Mr. Leparulo is not a membemyf Board committee. In addition,
all of our non-employee directors and director noeais qualify as “outside directors” under Secti6@(in) of the Internal Revenue Code of
1986, as amended (“Internal Revenue Code”) andulies and regulations thereunder, and as “non-eyepldirectors” as defined in the
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder (the “Excharg¥ A

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

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

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

c/o Corporate Secretary

9645 Scranton Road

San Diego, CA 92121

The Company’s independent directors meet regulargkecutive sessions at which only independetctiirs are present. Stockholders
interested in communicating with independent doectay address correspondence to a particulatdirer 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 willcmmpiled by the Corporate
Secretary of the Company and submitted to the Boathle individual directors on a periodic basise Board has instructed the Secretary to
review all communications so received, and to égerdiscretion not to forward to the Board corresfence that is inappropriate such as
business solicitations and advertising. Howevey,director may at any time request the Secretafgriward any and all communications
received by the Secretary but not forwarded tadihectors. All communications directed to the Auddmmittee that relate to questionable
accounting or auditing matters involving the Compuaiill be promptly and directly forwarded to the ditCommittee.

CODE OF ETHICS

Our Board of Directors has adopted a code of bssisenduct and ethics that applies to all our thrs¢ officers and employees. We
distribute this code to our newly appointed direst@and newly hired employees and conduct traingsgions regarding its content for all
directors, officers and employees. In the everttdhaamendment to, or a waiver from, a provisiothefcode of business conduct and ethics
that applies to any of our directors or executiffecers is necessary, we intend to post such inétiom on our website. A copy of our code of
business conduct and ethics can be obtained frorwelsite atmwww.novatelwireless.com.

8
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INFORMATION REGARDING THE BOARD AND ITS STANDING CO MMITTEES

BOARD MEETINGS AND DIRECTOR ATTENDANCE

Each director is expected to devote sufficient figreergy and attention to ensure diligent perforreasf his duties and to attend all
meetings of the Board and the committees on whickenves. During the year ended December 31, 200@oard of Directors met 10 times
(including 4 regularly scheduled meetings and &isppeneetings), and acted by unanimous written eon4 times. Each Board member
attended at least 75% of the meetings of the Baadithe committees on which he served, that wddecheing the period for which he was a
director or committee member, respectively. Althotige Company does not have a formal policy regarditendance by members of the
Board at the Annual Meetings of Stockholders, weoenage, but do not require, directors to attend.lMparulo attended the 2006 Annual
Meeting of Stockholders.

COMMITTEES OF THE BOARD

In 2006, the Board had four standing committedadditate and assist the Board in the executioitsofesponsibilities: an Audit
Committee, a Compensation Committee, a Corporatef@ance Committee and a Nominating Committee. Bach committee operates
pursuant to a written charter which is availablerugrritten request sent to the Secretary of the @om. We filed the Nominating Committ
charter as an appendix to our definitive Proxy&tent in April 2006 and the Audit Committee and @emsation Committee charters are
attached to this Proxy Statementfggpendix A andAppendix B, respectively.

The table below shows current membership for eétheostanding Board committees:

Corporate Governance

Audit Committee Committee Nominating Committee Compensation Committee
Robert Get: Robert Get: Horst Pudwill Greg Lorenzett
Greg Lorenzett Peng Lim David Wernel Horst Pudwill

David Werner*

*  Committee Chairma

AUDIT COMMITTEE

The Audit Committee of the Board of Directors Haiee members and met 9 times during the year ebdedmber 31, 2006. The Au
Committee is comprised solely of nemployee directors, all of whom the Board has deitezd are independent pursuant to Nasdaq rule
applicable rules promulgated by the SEC. The Bbaidetermined that all the members of the Audih@dtee are financially literate
pursuant to Nasdagq rules. The Board has also detedrthat Mr. Werner, Chairman of the Audit Commttis an “Audit Committee
Financial Expert” within the meaning stipulatedthg SEC and is “financially sophisticated” withimetmeaning stipulated by applicable
Nasdaq rules. In making its determinations, therBcansidered a number of factors, including Mr.ridés’ s formal education and experiel
as a chief financial officer. The Board has adoptetharter for the Audit Committee, which is atedho this Proxy Statement Appendix A
and is available upon written request sent to g@&ary of the Company. The Audit Committee regi@nd assesses the adequacy of the
Audit Committee charter on an annual basis.

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

CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee of the Boamirgfctors currently has two members and met 2 tichesg the year ended
December 31, 2006. The Corporate Governance Coamigtcomprised solely of
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non-employee directors, all of whom the Board heteignined are independent pursuant to Nasdaqg miesBoard has adopted a charter for
the Corporate Governance Committee which is avialapon written request sent to the Secretary@®fQbmpany. The Corporate
Governance Committee is responsible for monitodegelopments in corporate governance principlesstanttlards, assessing the adequacy
of the Company’s governance system, establishsgf af corporate governance principles for the Camgand monitoring the Board’s and
management’s compliance with the established ppiesi

NOMINATING COMMITTEE

The Nominating Committee of the Board of Directousrently has two members and met 2 times durieg/dar ended December 31,
2006. The Nominating Committee is comprised sabélgon-employee directors, all of whom the Board Hatermined are independent
pursuant to Nasdaq rules. For any given year, aumiNating Committee consists of all our independfrgctors other than those directors
whose terms of office expire at the next occurangual meeting of stockholders. The Board has adopttharter for the Nominating
Committee, which was attached as an appendix talefimitive Proxy Statement in April 2006 and isada&ble upon written request sent to
Secretary of the Company. The Nominating Commitfethe Board of Directors is responsible for idyitig, reviewing and evaluating
candidates to serve as directors of the Companyremdbers of the Board’s constituent committees,randmmending candidates for the
Board to appoint or recommend that our stockholdpove, as applicable. In its evaluation of divecandidates, including the members of
the Board eligible for relection, the Nominating Committee seeks to achéelalance of knowledge, experience and capabititthe Board
To this end the Nominating Committee considergi{é)current size and composition of the Board aedheeds of the Board and its
constituent standing committees, (2) such factenekevant business experience, expertise, charaadgment, length of potential service,
independence, and other pre-existing commitmeBj}sn(the case of incumbent directors, such dirsttaverall service to the Company
during their term, including the number of meetiagiended, level of participation, quality of perfance and any other relationships and
transactions that may impair such directors’ inagelgmce and (4) such other factors as the Nomin&orgmittee may deem appropriate.
While the Nominating Committee has not establisketific age, education, years of business exprienspecific types of skills required
by potential director candidates, it expects gielitandidates will have ample experience and egproecord of business success and
leadership. Overall, the Nominating Committee seeksssemble a Board comprised of individuals wigimificant appropriate senior
management and leadership experience, a comfdrtt@ghnology, a long-term and strategic perspeethdthe ability to advance
constructive debate and a global perspective.

The Nominating Committee considers recommendatidp®tential candidates from current directors, agament and stockholders.
The Committee does not alter the manner in whielvdiuates candidates based on whether or noaitididate was recommended by a
stockholder. Stockholders who wish to recommendriddals for consideration by the Nominating Contedtto become nominees for
election to the Board may do so by delivering atemi recommendation to the following address:

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

Such recommendations must be received by the Catg&ecretary at least 120 calendar days pri¢ret@nniversary date of the mail
of the Company’s proxy statement for the last Andeeting of Stockholders. Submissions must incltidefull name of the proposed
nominee, the nominee’s home and business contactriation, a description of the proposed nominéesiness experience for at least the
previous five years, information regarding any tielesships between the candidate and the Comparynittie last three years, complete
biographical information, a description of the pvepd nominee’s qualifications as a director anepaesentation that the nominating
stockholder is a beneficial or record owner of@mpany’s stock. Any such submission must be aceoied by the written consent of the
proposed nominee to be named as a nominee andvtoaea director
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if elected. To date, the Nominating Committee haisraceived, nor has it rejected, a timely directominee from a stockholder or
stockholders holding more than 5% of the votingitedgtock of the Company.

Upon receipt of a recommendation for a directordadete, the Secretary assesses the Board’s na@dsyify whether or not there is a
current or pending vacancy or a possible need filee by adding or replacing a director. The Sary then develops a director profile by
comparing the current list of desired criteria vtitle candidate’s qualifications and the qualifioasi of the thermurrent members of the Boa
The profile and the candidate’s submitted informatre provided to the Chairman of the Nominatimgn@ittee and the Chairman of the
Board for discussion. Following this discussiorg ginofile and the candidate’s materials are foredrd all Nominating Committee members
and consideration of the candidate is added agamda item for the next Nominating Committee megtin

Similarly, if at any time the Nominating Committeethe Board determines there may be a need tormdplace a director, the
Secretary, the Chairman of the Nominating Commidtee the Chairman of the Board develop a direatofilp by comparing the current list
of desired criteria with the qualifications of ttheen-current members of the Board. If no candidatesapparent from any source, the
Nominating Committee will determine the appropriatethod to conduct a seart

Regardless of how a candidate is brought to theiNating Committees attention, qualified candidates are asked towcinahe or mor
personal interviews with appropriate members ofBbard. Chosen candidates are extended invitatjwn the Board. If a candidate
accepts, he or she is formally nominated.

COMPENSATION COMMITTEE

The Compensation Committee of the Board of Directarrrently has two members and met 15 times duhiegear ended
December 31, 2006. The Compensation Committeenpdeed solely of non-employee directors, all obwhthe Board has determined are
independent pursuant to Nasdagq rules. The Boardd@sted a charter for the Compensation Committe&sh is attached to this Proxy
Statement aAppendix B and is available upon written request sent to tr&ary of the Company. The Compensation Comrtsttee
responsibilities, which are discussed in detaitsrcharter, include, among other duties, the resiidlity to:

. establish and review the Company’s general compienspolicies and levels of compensation applicablthe Company’s
executive officers and the Company’s non-employieectbrs in their respective capacities as BoadiBoard Committee
members

. review regional and industry-wide compensation ficas in order to assess the adequacy and competiss of the Company’s
executive compensation programs among comparabipaiies

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

. oversee the Company’s Secondary Compensation Coeemvhich is responsible for authorizing and appgstock option
grants to newly hired ni-executive officer employees; a

. perform such other duties as the Board may redr@sttime to time

Compensation decisions for the 7 members of thep2ois executive management team, which includeg&ttecutive Chairman, the
Acting Chief Executive Officer and Chief Operati@fficer and other executive officers of the Compaanyd the Company’s directors are
made by the Compensation Committee. Decisions daganon-equity compensation of the other employgescurrently made by the
Company'’s Executive Chairman and the Company’sncBhief Executive Officer. During 2006, the Comtest engaged an outside human
resources consulting firm to conduct a review tdtal compensation program for executive offic8ese “Compensation Discussion and
Analysis” on page 14 and “Compensation of Directorspage 29 for a description of the Company’'scpsses and procedures for the
consideration and determination of executive corapton and director compensation, respectivelypéwnitted under Delaware law, the
Compensation
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Committee has delegated the authority to granttggoeimpensation to new hires of the Company, difeen executive officers, to a Seconc
Compensation Committee comprised of two executffieass of the Company, subject to certain limipas. The Compensation Committee
periodically reviews grants made by the Secondannfensation Committee to ensure compliance witlpgreemployee and aggregate
limitations that the Committee has outlined.

The agenda for meetings of the Compensation Comenigtdetermined by its Chairman with the assigtarfithe Company’s Secretary.
Compensation Committee meetings are generallyaggtbby the Executive Chairman, the Acting Chiefdtnize Officer and the Vice
President of Business Affairs. At each meeting,Gbenpensation Committee also meets in executivd@eshe Compensation Committee’s
Chairman reports the Committee’s determinationsexatutive officer compensation to the Board. Then@any’s human resources
department supports the Compensation Committes dghuties and, along with the Executive Chairmhe,Acting Chief Executive Officer
and the Vice President of Business Affairs, mayélegated authority to fulfill certain administragiduties regarding the compensation
programs. The Compensation Committee has authamigr its charter to retain, approve fees for anohinate advisors, consultants and
agents as it deems necessary to assist in thinfiglfit of its responsibilities. The Compensatiom@uittee reviews the total fees paid to
outside consultants by the Company to ensure lleat@nsultants maintain their objectivity and ineleglence when rendering advise to the
Compensation Committee.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

At various times during the fiscal year ended Deoen81, 2006, Messrs. Getz, Lim and Werner servetthe Company’s
Compensation Committee. No member of the Compems&ommittee during 2006 has ever been an officengployee of ours. None of ¢
executive officers currently serves, or has sedusihg the last completed fiscal year, on the Campéon Committee or Board of Directors
of any other entity that has one or more execuiffieers serving as a member of our Board of Divesbr our Compensation Committee.

CERTAIN INFORMATION WITH RESPECT TO EXECUTIVE OFFIC ERS

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

Name Age Position with the Company

Peter V. Leparuli 48 Executive Chairma

George B. Weinel 48 Acting Chief Executive Officer and Chief Operati@dficer
Robert M. Hadley 44 Senior Vice President, Worldwide Sales and Markg
Dan L. Halvorsor 41 Chief Financial Office!

Catherine F. Ratcliffi 49 Vice President, Business Affairs and Secre
Christopher J. Ros 53 Vice President, Operatiol

Slim S. Souiss 41 Senior Vice President and Chief Technology Off

Peter V. Leparulo has served as a director since May 2003 and aBxagautive Chairman since November 2006. Prior &b time, he
served as our Chief Executive Officer from Jani293 to November 2006, as our Senior Vice Presjdeemeral Manager, CDMA
Operations from May 2001 to January 2003 and asSeuior Vice President, Corporate and Strategiceldgment and General Counsel from
September 2000 to May 2001. From June 1998 unpilédeber 2000, Mr. Leparulo was a Senior Partnéreataw firm of Orrick,

Herrington & Sutcliffe LLP, where he specializeddorporate finance, mergers and acquisitions, gesjrintellectual property and general
corporate matters. Prior to joining Orrick, Mr. laeplo was a Partner at the law firm of Pillsburydiémn & Sutro LLP, from January 1992
until June 1998, and an Associate at that firm f@atober 1989 until January 1992. He holds a BactaflScience from Colgate University
and a Juris Doctor from Case Western Reserve sityer
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George B. Weinert has served as our Acting Chief Executive OfficacsiNovember 2006 and as our Chief Operating Offizee
April 2006. Prior to that time he served as ouré/Rresident of Business Development since ApriB26@om January 2002 to February
2003, he worked as Chief Operating Officer for Qdge, Inc., an internet gaming and software comp&nym February 1998 to November
2001, Mr. Weinert worked for Novatel Wireless irtlbproduct management and strategic planning cagscdPrior to joining Novatel
Wireless, he served as COO of Okbridge and as Rtiesident of Product Management at iVasion/Routee\ac., where he oversaw the
design, development and delivery of all commeraiadl OEM networking products. Mr. Weinert has alstllsenior management positions
with NetManage, Inc., Age Logic, Inc., and Pathv@stems, where his responsibilities included ereging, sales and marketing of software
and hardware products for local and wide area nidwg. He received a Bachelor of Science in Businkdministration from San Diego
State University.

Robert M. Hadley has served as our Senior Vice President of Worlev@dles and Marketing since 2004 and during 208&deas our
Vice President of Sales and Marketing. Prior td timae, he served as our Vice President of Stratdgtounts from April 2001 to December
2002. Before joining us, Mr. Hadley was Vice Presitof Sales for e-SIM Ltd., a provider of advans@dulation technology for product
development. Prior to that Mr. Hadley held varigesior sales and marketing positions inside Aanikhomson Software company provid
IT solutions for corporate enterprise reporting &festyle software development markets, wheredse ito the position of Vice President of
Marketing. Mr. Hadley holds a Bachelor of Scient&€pbmputer Science from San Diego State University.

Dan L. Halvorson has served as our Chief Financial Officer since @94. Prior to that time, Mr. Halvorson servedas Vice
President of Finance, Chief Accounting Officer dmdasurer since January 2004, our Vice PresideRinaince and Treasurer since
September 2001, and as Director of Finance andstlireasince joining us in March 2000. He earlierkea in public accounting at both
Deloitte & Touche and PriceWaterhouse Coopers total of eight years serving both public and pievelient companies. Mr. Halvorson i
Certified Public Accountant and holds a BacheloBoience in Business Administration from San DiSgate University.

Catherine F. Ratcliffe has served as our Vice President of Business Aftaid Secretary, since joining the Company in M2@42
Before joining Novatel Wireless she practiced lawately, most recently as partner in the law ficamb & Kawakami. From 1997 to 2002
she was Vice President, General Counsel & Humanuress at Day Runner, Inc. Prior to that, she waartner in the law firm Bryan Cave
LLP practicing in the corporate finance, securiiesl mergers and acquisition areas from 1992 t@.199. Ratcliffe holds a Bachelor of Arts
from the University of California at Los Angelesdaa Juris Doctor from the University of CaliforrsiaBerkeley.

Christopher J. Ross joined Novatel Wireless in July 2005 as Vice Prestdbf Operations. From 1999 to 2005, Mr. Ross Mias
President of Operations at Ericsson Wireless Conications where he was responsible for wandide supply of wireless telecommunicati
infrastructure based on CDMA radio access technyolbgpm 1994 to 1999, he was Vice President, Mastufing at QUALCOMM where he
established and managed the company’s large systamsfacturing operations during a period of rapiawth. Prior to QUALCOMM, he
was Vice President of Manufacturing at Spectragapivhere he founded the company’s contract matwiag subsidiary (SMS
Technologies) and also served as its General ManklilyeRoss holds both Bachelor and Master of Eleak Engineering degrees from
Manhattan College.

Jim S Souissi has served as our Senior Vice President and Cligfirfology Officer since 2004 and prior to that tisimece October
2002, served as our Vice President and Chief Tdogdfficer. Prior to that time, he served as Wige President of Emerging Technoloc
from December 2001 to October 2002 and as our iPahResearch Scientist from May 2000 to DecemiBé&12Prior to joining us,

Dr. Souissi was Principal Staff Engineer in Motarslresearch and development operation from Noverd@®4 to May 2000. Dr. Souissi
earned a Ph.D. and a Master of Science in Elettiegineering from the Georgia Institute of Tectomyl, a Master of Science in Digital
Signal Processing from the Ecole Superieure d’Elgtt (France) and a Master of Science in Engingeirom the Ecole Superieure
d’Ingenieurs de Marseille (France). In addition, Bouissi holds 28 U.S. patents, all related t@lgs technology.

13



Table of Contents

EXECUTIVE COMPENSATION AND OTHER INFORMATION
COMPENSATION DISCUSSION AND ANALYSIS

OVERVIEW OF COMPENSATION PROGRAM

The Compensation Committee of the Board has redptitysfor establishing, implementing and monitegi adherence to the
Company’s compensation philosophy. The Compens&amnmittee seeks to ensure that the total compensgadid to the executive officers
of the Company is fair, reasonable and competitBenerally, the types of compensation and bengfitgided to those officers of the
Company named in the Summary Compensation Tabpagea 20 (such individuals are referred to as tlaened executive officers”
throughout this Proxy Statement) are similar tsthprovided to all our other executive officers.

COMPENSATION PHILOSOPHY AND OBJECTIVES

The Compensation Committee believes that the nffesttive executive officer compensation prograrore that is designed to reward
the achievement of specific annual and long-tereraional and strategic goals by the Company, amndhnaligns executives’ interests with
those of the stockholders by rewarding performaimmve established goals, with the ultimate objeabvimproving stockholder value. The
Committee evaluates both performance and compensatian effort to ensure that the Company maistéasability to attract and retain
individuals of superior ability and managerial talen key positions and that compensation provitbekey employees remains competitive
relative to the compensation paid to similarly aied executives of our peer companies. To thatteedZompensation Committee believes
executive compensation packages provided by thep@oynto its executive officers, including the nanegdcutive officers, should include
both cash and stock-based compensation that rewatigdglual and corporate performance as measugaihst established goals.

ROLE OF EXECUTIVE OFFICERS IN COMPENSATION DECISION S

The Compensation Committee makes all compensaéoisidns for the Company’s executive officers. Rdigy the establishment of
base salary levels payable throughout 2006 andaradlequity incentives in respect of 2006 perforeeathe Company’s CEO at the time,
Mr. Leparulo, provided input and arranged for th@m@ensation Committee to have access to Companyd®and personnel for purposes of
its deliberations. The Company’s Vice PresiderBuoginess Affairs, Ms. Ratcliffe, also provided impo the Compensation Committee to this
end. With respect to cash bonus payments made texecutive officers in 2007 with respect to 2086grmance, Mr. Leparulo (now our
Executive Chairman) reviewed the performance oheaecutive officer (other than his own, which wagiewed by the Compensation
Committee) and provided such input and observatiotise Compensation Committee. Mr. Weinert, cutyethe Company’s acting CEO,
also provided input to the Committee on the peromoe of the executive officers in 2006 (other thenown and Mr. Leparulo’s). The
conclusions reached and recommendations basedasa taviews, including with respect to salary adjesits for 2007 and annual cash
bonus award amounts for 2006 performance, werepted to the Compensation Committee. The Compems@bmmittee can exercise its
discretion in modifying any recommended adjustmentawards to executive officers.

SETTING EXECUTIVE COMPENSATION

Based on the foregoing objectives, the Compens&mmnmittee has structured the Company’s annualargiterm incentive-based
cash and non-cash executive compensation in art &ffmotivate the Company’s executive officerathieve the business goals set by the
Company and reward them for achieving such goaliirtherance of these objectives, in 2006 the Gareption Committee engaged
Compensation Design Group, an outside consultimg, fio assess and evaluate its total compensatagram for the executive officers of t
Company and provide the Compensation Committee nglvant market data and recommendations to censgitlen developing
compensation packages for the executive officers.
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In making compensation decisions, the Compens&mnmittee compared each element of the executiogs compensation package
with the compensation packages of certain othempemies with whom the Compensation Committee bedi¢he Company competes for
talent and for stockholder investment (collectiveéhe “Compensation Peer Group”). The Compensdgr Group is periodically reviewed
and updated by the Compensation Committee. In 20@6yutside consultant provided advice and inpubaompanies to include within the
Compensation Peer Group.

The Compensation Committee believes that the Coynpampetes with many companies for top executwel talent. Accordingly, tk
Compensation Committee strives to implement comgaéns packages for the Company’s executive offitleas are competitive with total
compensation paid to similarly situated executivethe companies comprising the Compensation Pesuifgs Variations to this objective
may occur as dictated by the experience level®fridividual and market factors. These objectieengnize the Compensation Committee’s
expectation that, over the long term, the Compaitiygenerate stockholder returns in excess of trexage of its Compensation Peer Group.

A significant percentage of total compensationGompany executive officers is allocated to inceggtias a result of the philosophy
mentioned above. Nevertheless, strictly speakhmygetis no pre-established policy or target foratecation between either cash and non-
cash or short-term and long-term incentive compisancome from such incentive compensation édized as a result of the performance
of the Company or the individual, depending ontiipe of award, compared to established goals.

2006 EXECUTIVE COMPENSATION COMPONENTS

For the fiscal year ended December 31, 2006, tineipal components of compensation for executieefs were:

. base salary

. performanc-based cash incentive compensation;

. long-term equity incentive compensation in the formexftricted stock

Base Salary.The Company provides its executive officers aneéo#mployees with base salary to compensate thesefeices
rendered during the fiscal year. Base salary rafaqgesxecutive officers are determined for eachcatige based on his or her position and
responsibility by using market data.

During its review of base salaries for executiviicefs for 2006, the Compensation Committee prilpadnsidered:

. market data provided by our outside consultantdatd published by independent tl-party sources

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

. individual performance and responsibility of theeutive.

Salary levels are considered annually as parteCthmpanys performance review process as well as upon agifomor other materiz
change in job responsibility. Merit based increasezalaries of executive officers are determingdnuassessment of the individual's
performance and responsibility. At its May 17, 2006éeting, the Compensation Committee approved selaey increases for all the

executive officers effective as of April 1, 2006106e base salaries, as adjusted, with respeat twatimed executive officers are reflected in
the Summary Compensation Table on page 20.

Executive Performance-Based Cash Incentive Compertgan. The 2006 Senior Management Bonus Plan (“Bonus RiatPlan”) is
a cash incentive program for the executive offiadrhe Company applicable to
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2006 performance. The Bonus Plan provides guidefioethe calculation of cash-based bonus compemsaubject to oversight and
modification by the Compensation Committee. Dutimg first quarter of 2006, the Compensation Conaritionsidered whether a Bonus
Plan should be established for the year, apprdvedpecific group of employees eligible to part¢gin the Plan and set target bonus levels
for each participant. Each Plan participant hadgportunity to earn a discretionary cash bonus fiteenCompany based on his or her
achievement of certain individual, departmental @odnpany-wide performance targets during the yasagstablished by the Compensation
Committee. At its May 17, 2006 meeting, the Compéina Committee adopted the Bonus Plan for 2006se&tdorth therein, the elements of
the bonus calculation were as follows: (Base Sabayncentive Target Percentage) x (Bonus Tar@etdt) x (Pro-ration Factor) = Total
Annual Incentive. The Company filed the 2006 BoRilen document as an exhibit to its Quarterly ReporEorm 10-Q for the period ended
June 30, 2006.

Base Salary . Base salary under the Bonus Plan was the anagaldalary applicable to each executive officeffiect as of
December 31, 2006.

Incentive Target Percentage . This percentage was a percentage of each exeafficer's base salary as determined by the
Compensation Committee. The Incentive Target Péagerfor Peter Leparulo, the Chief Executive Offigethe time, was set at 75% of his
base salary and the Incentive Target Percentagéisfoemaining executive officers (other than@wnpany’s Senior Vice President,
Worldwide Sales and Marketing and its Vice PresidérOperations) were set at 50% of their respectinnual base salaries. The Incentive
Target Percentages for the Company’s Senior Viesiéent, Worldwide Sales and Marketing and its \Hoesident of Operations were set at
70% of their respective annual base salaries. Naslesss, the Compensation Committee expresslywesdine right to modify the stated
targets either in whole or in part at any time.

Bonus Target Factor . The Bonus Target Factor was determined by reéerém Corporate Targets and Individual TargetspGuate
Targets were determined by assigning a weight tiden 0 and 0.50 based on the achievement of Gatgdargets. Individual Targets were
determined by assigning a weight of between 0 ab@d Based on the achievement of Individual Targets.

. Corporate Targets . Corporate Targets were based on an evaluatitmeaxecutive officer’'s performance and contribatior
2006 using criteria such as the Company’s finammaformance, including achievement of the Compa@@06 Operating Plan,
achievement of sequential growth, operating leveragsitive operating income and earnings per skztreer factors included
contribution to the Company’s Execution Plan asdSitrategic Plan. The Committee also consideredhthieidual’s ability to
work collaboratively with others on Company inii&s both inside and outside the Compz

. Individual Targets. Individual Targets were established for each ettee officer in light of his or her departmentakponsibilitie:
and accompanying goals and expectati

Pro-ration Factor . This element of the Bonus calculation accountdife number of calendar days during 2006 that sxelcutive
officer was in an incentive-qualified position hetCompany. If an individual officer was in sucpasition at the Company for all of 2006,
then the pro-ration factor would be 1.0. If theyidility was for only 6 months, for example, théretexecutive officer’s pro-ration factor
would be 0.50.

Upon completion of the fiscal year, the Compensa@ommittee assessed the performance of the Confpaegch corporate financial
objective of the Bonus Plan comparing the actusaidi year results to the stated Corporate Targeiss January 5, 2007 meeting, the
Compensation Committee reviewed executive offiegfggmance against the stated benchmarks and esadithe individual performance
evaluations of each executive officer in making alsaunder the Bonus Plan. Awards made to the naxeclutive officers under the Bonus
Plan for performance in 2006 are reflected in calyg) of the Summary Compensation Table on page 20.
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Long-Term Equity Incentive Compensation.The Company’s long-term incentive compensation fogis designed to recognize
scope of responsibilities, reward demonstratedoperdnce and leadership, motivate future superidopaance, align the interests of the
executives with our stockholders and retain theetiees through the term of the awards. When makingty award decisions, the
Compensation Committee considers market data,rtr gize, the forms of longrm equity compensation available to it undertegsplans
and the status of awards granted in previous y&aesamount of equity incentive compensation gicime2006 was based upon the strategic,
operational and financial performance of the Corgparerall and reflects the executives’ expectedrifoutions to the Company’s future
success. Existing ownership levels are not a faotaward determination, as the Compensation Coteenitoes not want to discourage
executives from holding significant amounts of Cemyp stock. All longterm incentive compensation awards are currendntgd pursuant
the Company’s 2000 Stock Incentive Plan (the “2BGMh").

Effective January 1, 2006, the Company adoptedayeirements of Statement of Financial Accountitan8ards 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-thethod. When determining the appropriate forimedntive award (for example whether
stock options, restricted stock, restricted staaits, or stock appreciation rights, each of whioh 2000 Plan permits, should be used) the
Compensation Committee’s goal is to weigh the cbstese grants with their potential benefits asmpensation tool.

Each of the executive officers received a gramesfricted stock during 2006 (the “2006 Restrickalck”). The Company granted the
executive officers a total of 222,000 shares ohstock subject to forfeiture and cancellation bacthe Company in the event that the
recipient’s Service to the Company (as definedheRestricted Stock Agreements underlying the Rée&ricted Stock) were to terminate
prior to May 17, 2011. Forfeiture restrictions twie 2000 Restricted Stock also lapse (and suchshtaeeefore fully vest in the executive
officer) in the event that the Company’s price gleire equals or exceeds specified prices per &rameminimum number of trading days.
Accordingly, one third (1/3rd) of each recipien?806 Restricted Stock award vests if the Compapgishare price remains at or above
$13.26, $15.92 and $18.57 for at least 10 consextriading days. Nevertheless, in authorizing gigt@ving the 2006 Restricted Stock the
Compensation Committee stipulated that regardletseqperformance of the Company’s stock pricemave than 50% of these shares would
be permitted to vest prior to May 1, 2007. On May 2006 (the grant date of the 2006 Restrictedk3tdlce Company’s closing price per
share was $10.61. As of the date of this ProxyeBtanht an aggregate of 111,000 shares of the 208i8i¢ked Stock have vested based on the
performance of the Company’s stock price.

Under applicable U.S. federal income tax rulesthendate that shares of restricted stock vest ganl shares are therefore no longer
subject to forfeiture), a taxable event occursti@rrecipient of the shares, based on the fair etasddue of the number of shares vesting on
such date. That dollar amount is treated as orgdimaome to the recipient for which he or she ibgatted to pay income taxes to the
government within several days of the event. Punsteathe terms of the 2006 Restricted Stock, @acipient is entitled to satisfy his or her
income tax obligations that occur upon vesting pmatically surrendering to the Company an aggeegamber of shares of the 2006
Restricted Stock (based on the market value o€trapany’s stock on the date of surrender) equédle@amount of tax due on the vested
portion of such shares. Mechanically, the Compariiaizes and instructs its transfer agent, U.8clSTransfer Corporation, to cancel those
shares on the Company’s register of issued andamali®g stock whereupon the Company pays in casimttome taxes due in respect of the
vesting event for such recipient. As a consequeaheesurrendered shares get returned to the Corigp2090 Stock Incentive Plan and
become available for future issuance thereunder.

Amendments of Exercise Perioddn order to encourage stock ownership by execuffieers, on July 20, 2006, the Company entered
into Option Amendment Agreements with each of ¥saaitive officers in order to extend the terminatitate of outstanding options held by
such executive officers. Under the terms of such
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agreements, in the event the optionholder’'s sewitte or for the Company terminates in all capasitiother than for cause or as a result of
such optionholder’s death or, under certain of saraendment agreements, disability, any outstangjitions will expire on the date that is
the 270th calendar day following the terminatiorsefvice in all capacities; provided, that if saigty would occur in the calendar year
following the calendar year of (i) the service taration date plus (ii) 90 days, then such optioikexpire on December 31 of the year of the
service termination date.

Retirement and Other Benefits All Company employees in the United States aral@égo participate in the 401(k) Savings Plan. The
Savings Plan is a tax-qualified retirement saviplgs pursuant to which all U.S. based employeesyding the named executive officers, are
permitted to contribute up to the limit prescril®dthe Internal Revenue Service to the Savings &taa before-tax basis. The Company
matches 100% of the first 4% of pay that is conteld to the Savings Plan each year. The Compargishimg contributions vest over a four-
year period and an employee forfeits any unvestdldrdamounts in the event of his or her departrom the Company prior to tr
completion of the applicable vesting period. Oneeemployee completes four years of service withGbmpany, all matching contributions,
including those made by the Company following statlr-year period, are fully vested.

All Company employees in the United States arelkytrdin the Company group disability and life insurance plans. Theugr disability
plan does not discriminate in scope, terms or djperan favor of executive officers of the Compaiith respect to the Comparsygroup life
insurance plan, each executive officer is entitteteceive a benefit upon his or her death equaltctimes his or her annual salary in effect
on the date of death, up to a maximum benefit 80F300. All other salaried employees are entitted benefit under the group life insurance
plan equal to two times their annual salary indffn the date of death, up to a maximum beneft2&0,000.

In addition to the savings, disability and lifeumance plans, all employees are eligible to paie in the 2000 Employee Stock
Purchase Plan (the “Purchase Plan”). However, nadarae may be granted an opportunity to purchaseksinder the Purchase Plan if
immediately after the grant, he or she would ovatlsippossessing 5% or more of the total combinethgqtower or value of all classes of the
Company’s capital stock. The Purchase Plan pegaitcipants to purchase shares of Company commnoak through payroll deductions of
up to 10% of their total annual compensation. Anmtsuleducted and accumulated by the participantised to purchase shares of common
stock at the end of each purchase period. The pfistock purchased under the Purchase Plan isa@jgn@5% of the lower of the fair market
value of our common stock either at the beginnihthe offering period or at the end of the purchaseod. In the event the fair market value
at the end of a purchase period is less than thenfrket value at the beginning of the offeringipé, the participants are withdrawn from the
current offering period following exercise and auadically re-enrolled in a new offering period. Rapants may end their participation at
any time during an offering period, and, if thegatlto do so, are paid their accumulated payrallidgons to date, without interest.
Participation in the Purchase Plan ends autombtiopbn termination of employment with us and wiinel to the employee accumulated
payroll deductions, without interest, through tla¢edof such termination.

The Company has entered into Change of Control égemnts with its executive officers, other than Meparulo. The Change of
Control Agreements are intended to promote stghalitd continuity of senior management. Informatiegarding potential payments under
such agreements for the named executive officggeoigded under the heading “Payments Made Upohan@e of Control” on page 25.

The Company has entered into a Salary Continu&dtgyeement with Dan Halvorson. Like the Change ofittal Agreements, the
Salary Continuation Agreement is designed to prenstability and continuity. Information regardingtential payments to be made under
such agreement is provided under the heading “Ratétayments Upon Termination or Change in Cohtalpage 24.

Tax and Accounting Implications. As part of its role, the Compensation Committeeéeneg and considers the deductibility of execu
compensation under Section 162(m) of the IntermaidRue Code, which provides
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that the Company may not deduct compensation oérian $1,000,000 that is paid to certain indivisii@io qualify for deductibility under
Section 162(m), compensation in excess of $1,0000@0 year paid to the named executive officethaend of such fiscal year generally
must be “performance-based” compensation as detedninder Section 162(m). The Compensation Comenid@erally intends to comply
with the requirements for full deductibility of exetive compensation under Section 162(m). HoweherCompensation Committee will
balance the costs and burdens involved in such kange against the value to the Company and itkbktmders of the tax benefits that the
Company would obtain as a result, and may in aeitetances pay compensation that is not fully debie if, in its determination, such co
and burdens outweigh such benefits.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aatyg\s required by
Item 402(b) of Regulation S-K with management daked on such review and discussions, the Compem&ammittee recommended to
the Board that the Compensation Discussion andyaigbe included in this Proxy Statement.

The Compensation Committee

Greg Lorenzetti*
Horst Pudwill*

*  Appointed to the Compensation Committee duringfitisé quarter of 2007
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SUMMARY COMPENSATION TABLE

The following table summarizes the total compesapiaid or earned by each of the named executfieedd for the fiscal year ended
December 31, 2006. The named executive officerg wet entitled to receive payments which would h&racterized as “Bonus” payments
for the fiscal year ended December 31, 2006. Amslisted under column (g), “Non-Equity IncentivaRICompensation”, were determined
by the Compensation Committee at meetings of thegamsation Committee held during the first quasfe2007 and were paid out prior to
the date of this Proxy Statement.

Based on the dollar amount recognized for finarstiement reporting purposes for the fiscal yaded December 31, 2006 in
connection with restricted stock awards granteéhdu2006 and the base salary of the named execoftiers, “Salary” accounted for
approximately 44% of the total compensation ofriamed executive officers, n@guity incentive compensation accounted for appnakely
24% of the total compensation of the named exeewtfficers, equity incentive compensation accoufde@pproximately 30% of the total
compensation of the named executive officers anaklaér compensation accounted for approximatelya2%he total compensation of named
executive officers.

Summary Compensation Table

(@ () (©) (d) () (® [(°)] (h) [0) [0)
Change in
Pension
Value and
Nonqualified
Non-Equity Deferred
Incentive Plan  Compensatior
Stock Option All Other
Salary Bonus  Awards Awards Compensatior Earnings Compensatior Total
Name and Principal Position Year $) % ($)(1) $) 2 $A3) ($) ($)(4) %)
Peter V. Leparulo (5) 200€  $415,00( 0 $329,99: $1,652,900 $ 277,20( 0o $ 8,80( $2,683,89:
Executive Chairma
George B. Weinert (6) 200€ $243,53¢ 0 $156,60°0 $ 542,62¢ $ 132,60( 0o $ 8,80 $1,084,17.
Acting Chief Executive Officer and Chief Operating
Officer
Robert M. Hadley 200€ $275,48t 0 $151,01: $ 574,43: $ 121,61: 0o $ 8,80 $1,131,34
Senior Vice President, Worldwide Sales & Market
Slim S. Souissi 200€ $233,12! 0 $151,01- $ 574,61¢ $ 138,75( 0o $ 8,80C  $1,106,30:
Senior Vice President and Chief Technology Officer
Dan L. Halvorson 200€ $233,12! 0 $151,01- $ 673,23¢ $ 89,60: 0 $ 8,80( $1,155,78:
Chief Financial Officer
Catherine F. Ratcliffe 200€  $229,25( 0 $151,01- $ 832,93 $ 118,50( 0o $ 15,30( $1,346,99!

Vice President, Business Affairs and Secre

(1) The amounts in column (e) reflect the dollaamt recognized for financial statement reportingopses for the fiscal year ended December 31,,20G&cordance with FAS 123
(R), in connection with restricted stock awardsnged pursuant to the 2000 Plan during 2006. Assiom@used in the calculation of these amountsranieded under the heading
“Share Based Compensation Information Under SFABRI2n footnote 1 to the Company’s audited finahstatements for the fiscal year ended Decembe2@Q6, included in the
Company’s Annual Report on Form 10-K filed with tBecurities and Exchange Commission on March 18720

(2) The amounts in column (f) reflect the dollar amore@ognized for financial statement reporting psgsofor the fiscal year ended December 31, 200#;dnrdance with FAS 123(F
in connection with option awards granted pursuarhé 2000 Plan prior to 2006. Assumptions usetiéncalculation of this amount for fiscal year eshdcember 31, 2004, 2005
and 2006 are included under the heading “SharedB@senpensation Information Under SFAS 123R” in fmbé 1 to the Company’s audited financial statesémtthe fiscal year
ended December 31, 2006, included in the Compahiyraial Report on Form 10-K filed with the Secusti@nd Exchange Commission on March 16, 2007. Assangpused in the
calculation of this amount for the fiscal year eshid®ecember 31, 2003, are included under the hed@itogk Based Compensation” in footnote 1 to thenBany’s audited financial
statements for the year ended December 31, 206l6died in the Company’s Annual Report on Form 1fbKthe fiscal year ended December 31, 2005, filiti the SEC on
March 16, 2006.
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(3) The amounts in column (g) reflect the cash @wao the named individuals under the 2006 Bonas,Rihich is discussed in further detail on pagerider the heading “Executive
Performance-Based Cash Incentive Compensationh 8mmounts were determined by the Compensation Ctiearat meetings of the Compensation Committee dhelihg the first
quarter of 2007 and were paid out prior to the déthis Proxy Statement.

(4) The amounts shown in column (i) reflect forleaamed executive officer matching contributiondemthe Company’s 401(k) plan which vest over adryperiod (as more fully
described on page 18 under the heading “RetirearehOther Benefits”). In addition, the amount shawnolumn (i) for Ms. Ratcliffe reflects an autobile allowance of $6,500
paid to Ms. Ratcliffe during 2001

(5) Mr. Leparulo served as the CompanZhief Executive Officer until November 17, 20@6which time he became the Executive Chairmah®Board. The amount shown in colu
(c) is the salary paid to Mr. Leparulo as Chief &xeéve Officer until such time, and salary paidMo. Leparulo in his capacity as Executive Chairnaftler such time.

(6) Mr. Weinert was appointed as the Company’s#gtChief Executive Officer on November 17, 2006e Bmount shown in column (c) is the salary paiMtoWeinert as Vice
President of Business Development and Chief Opeyadifficer until such time, and salary paid to Mfeinert in his capacity as Acting Chief Executivi€er after such time.

GRANTS OF PLAN BASED AWARDS

The following table provides the following infornian about equity and non-equity awards granteti¢onamed executive officers
during the fiscal year ended December 31, 2006h@ grant date; (2) the estimated future payontietunon-equity incentive plan awards,
which consist of scheduled payouts under the 20@6uB Plan in 2007 for the 2006 performance pe(®dthe number of shares underlying
stock awards, which consist of restricted stockrdea to the named executive officers; and (4) tamtgdate fair value of each restricted
stock award computed under SFAS 123(R). The Comgaag not have any estimated future payouts urgletyencentive plan awards and
did not award the named executive officers anykstgtions or other derivative or equity linked setes during the fiscal year ended
December 31, 2006.

All
Other
Stock Grant Date
Awards:
Number Fair Value
Maximum Future Payouts of Share: of Stock
Under Non-Equity and Option
Incentive of Stock
Grant Plan Awards or Units Awards
Name Date (%)) #(2) ®3
Peter V. Leparult 5/17/0¢ $ 0 59,00( $625,99(
George B. Weinel 5/17/0¢ $ 0 28,00( $297,08(
Robert M. Hadle) 5/17/0¢ $ 0 27,00( $286,47(
Slim S. Souiss 5/17/0¢ $ 0 27,00( $286,47(
Dan L. Halvorsor 5/17/0¢ $ 0 27,00( $286,47(
Catherine F. Ratcliffi 5/17/0¢ $ 0 27,00( $286,47(

(1) All amounts earned by the named executive offiparsuant to the 2006 Bonus Plan for performan@9@6 were paid by the Compe
prior to the date of this Proxy Stateme

(2) The amounts shown in this column reflect thmhber of shares of restricted stock granted in 26G6e named executive officers
pursuant to the Company’s 2000 Plan. As discuseddnthe heading “Long-Term Equity Incentive Congaion” on page 17, one-
third (1/3rd) of each recipient’s shares vest & @ompany’s closing price per share, as reporteti@NASDAQ Global Market,
remains at or above $13.26, $15.92 and $18.57%tfeaat 10 consecutive trading days. The shareswibe vest in full on May 17, 20
provided the recipient’s service to the Companyr@derminated prior to such date. Notwithstandhmgforegoing, in no event may
more than 50% of these shares vest prior to M&pQ7. As of the date of this Proxy Statement, 5@%aah recipiens restricted share
have vestec

(3) The amounts shown in this column reflect tHedrtant date fair value of restricted stock grahte the named executive officers during
2006 under SFAS 123(R). Generally, the full graatedair value is the amount that the Company wedltense in its financial
statements over the award’s vesting schedule.dabricted stock, fair value is calculated by muyiipg (a) the closing price of the
Company’s common stock on the NASDAQ Global Markethe grant date by (b) the number of sharesstficeed stock granted.
These amounts reflect the Company’s accountingresgopand do not correspond with the actual valuewitiibe recognized by the
named executive officer
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EMPLOYMENT, SALARY CONTINUATION AND OPTION AMENDMEN T AGREEMENTS

On October 19, 2006, the Company entered into atlke Chairman Agreement with Peter Leparulospant to which Mr. Leparul
agreed to serve as Executive Chairman of the Bofabdrectors until at least March 31, 2007. The &ixésre Chairman Agreement provides
for an annual salary of $420,000 and entitles Mipdrulo (i) to receive a pro rata amount of the-equity incentive compensation earned by
Mr. Leparulo under the 2006 Bonus Plan during tbenBany’s 2006 fiscal year in his capacity as then@any’s Chief Executive Officer and
(i) to continue to receive the employee benefitlsorded other executive officers of the Companyn@encing January 1, 2007, either
Mr. Leparulo or the Board of Directors can electdoninate the agreement and Mr. Leparsilgervice as Executive Chairman upon at lea
calendar days’ prior written notice. Under the termfithe agreement, Mr. Leparulo’s outstandinglstations and restricted stock will
continue to vest pursuant to the agreements unbighvthey were awarded while he is serving the Camgpas Executive Chairman, as a
member of the Board of Directors or in any simdapacity.

As discussed under the heading “Amendments of ESeReriods” on page 17, on July 20, 2006, the Gomentered into Option
Amendment Agreements with each of its executivicef§ in order to extend the termination date dét@mnding options held by such
executive officers. Under the terms of such agregsyén the event the optionholder’s service wittics the Company terminates in all
capacities, other than for cause or as a ressiicti optionholder’s death or, under certain of saralendment agreements, disability, any
outstanding options will expire on the date thahis 270th calendar day following the terminatidiservice in all capacities; provided, that if
such day would occur in the calendar year followtimg calendar year of (i) the service terminatiatecplus (ii) 90 days, such options will
expire on December 31 of the year of the servigeitation date.

On September 9, 2002, the Company entered intdeayS2ontinuation Letter Agreement with Dan Hahamscurrently the Company’s
Chief Financial Officer. Under the terms of theteetAgreement, Mr. Halvorson is entitled to receaweaggregate of four months of salary
continuation in the event the Company terminateehiployment other than for cause, provided thdirsteexecutes and delivers the
Company’s standard form of general release.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information on the m@nt holdings of stock option and stock awardshgyrtamed executive officers. This
table includes unexercised and unvested optiondsnaard unvested shares of restricted stock wittoppeance conditions that have not yet
been satisfied. Each equity grant is shown segdgrfateeach named executive officer. The vestingestule for each grant is shown following
this table, based on the option or stock awardtgtate. The market value of the stock awards iedbas the closing market price of
Company common stock as of December 29, 2006, wh&sh$9.67 per share. For additional informatiooualthe option awards and stock
awards, see the description of Long-Term Equitgitive Compensation contained in the Compensatisaudsion and Analysis on page 17.

Option Awards Stock Awards
Number of Market
Number of Value of
Securities Number of Shares or Shares or
Underlying Securities Units of Units of
Unexercisec Underlying Stock That Stock
Unexercised Option Option That Have
Options Options Exercise  Expiration Have Not Not
#) #) Price Vested Vested
Name Exercisable Unexercisable $) Date (#)(6) $)
Peter V. Leparulo $
$
$
16500 9/29/1(
40,00((1) 1/30/1:
26,6651) 16.8C 10/31/1:
28,66(1) ¥ 29
281,7241) 1.01 5/7/1%
27,31((2) $ 268 6/26/1:
322,00( 28,00((2) 16.27  4/29/1¢
196,00( 104,00((3) $ 11.0¢ 3/7/1E 59,00( $570,53(
George B. Weinert $
$
75,00((1) 2.6 6/26/1:
46,00( 4,0002) $ 16.21  4/29/1¢
30,20¢ 19,79:(4) 18.7¢  7/26/1¢
65,33: 34,66%3) $ 11.0¢ 3/7/1¢E 28,000 $270,76(
Robert M. Hadley $
$
6,66€(1) 58.5(  4/16/1]
125,2141) $ 265 6/26/1C
82,00( 8,00((2) 16.27  4/29/1¢
65,33 34,66€3) $ 11.0¢ 3/7/1¢ 27,000 $261,09(
Slim S. Souissi $
$
$ 5/31/1(
3,00((2) 75.0C  7/17/1]
1,00((1) $ 1788 100231
1,33%1) 15.3(
90,99:(1) $ 265 6/26/1C
92,00( 8,00((2)  16.27  4/29/1
65,33 34,66€¢3) $ 11.0¢ 3/7/1¢ 27,000 $261,09(
Dan L. Halvorson 4,00((1) 40.0C  4/4/1C
1,00((1) $ 178 71711
1,3351) 15.3C  10/23/1:
46,694(1) $ 26
138,00( 12,00((2) 16.27  6/26/1:



$
$
4/29/1¢
65,33 34,66¢3) $ 11.0¢  3/7/1f 27,000 $261,09(
Catherine F. Ratcliffe $
130,00( 20,00(5) ¥ 15.4: 5/12/1¢
30,20¢ 19,7944)  18.7¢  7/26/1
65,33: 34,661(3) $ 11.0¢  3/7/1f 27,000 $261,09(

(1) Represents a fully vested optic
(2) Option vests as to 20% of the shares of comstock underlying the option on September 19, 20@#ithe remaining 80% vests ratably
on a monthly basis thereafter until fully vested\darch 19, 2007
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(3) Option vests as to 20% of the shares of comshtack underlying the option on July 1, 2005 andrdmaining 80% vests ratably on a
monthly basis thereafter until fully vested on Jamyul, 2008

(4) Option vests as to 25% of the shares of comstack on underlying the option on July 26, 2005 tredremaining 75% vests ratably on
a monthly basis thereafter until fully vested oty 26, 2008,

(5) Option vests as to 20% of the shares of comstack underlying the option on November 12, 200d ttue remaining 80% vests ratably
on a monthly basis thereafter until fully vested\day 12, 2007

(6) One-third (1/3rd) of each recipient’s restrit&hares vest if the Company’s closing price pareshas reported on the NASDAQ Global
Market, remains at or above $13.26, $15.92 and5%1®r at least 10 consecutive trading days. Tlaeeshotherwise vest in full on
May 17, 2011 provided the recipient’s service ® @ompany has not terminated prior to such dateolavent may more than 50% of
these shares vest prior to May 1, 2007. As of #te df this Proxy Statement, 50% of each reci’s restricted shares have ves!

OPTION EXERCISES AND STOCK VESTED

None of the named executive officers exercisedkstgptions during 2006 or acquired any shares ottdmmon stock of the Company
upon the vesting of stock awards.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

The tables below reflect the amount of compensdtide paid to each of the named executive offioethe Company in the event of
termination of such executive’'s employment. The ant@f compensation payable to each named exeauftiioer upon voluntary
termination, early retirement, involuntary not-fratise termination, for cause termination, termamaetollowing a change of control and in
event of disability or death of the executive iswh below. The amounts shown assume that suchntatimn was effective as of
December 31, 2006, and thus includes amounts eétimaagh such time and are estimates of the amoumt$h would be paid out to the
executives upon termination of their employmente @btual amounts to be paid out can only be detednat the time of such executive’s
actual separation from the Company.

PAYMENTS MADE UPON TERMINATION

Regardless of the manner in which a named execatficer's employment terminates, he or she maguiled 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 Compensafiommittee)
. grants pursuant to the 2000 Plan for the -recently completed cycli

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

. unused vacation pay; al

. vested contribution amounts under the Company’gid@lan (which such plan does not discriminatedape, terms or operation
in favor of executive officers of the Company aadjénerally available to all salaried employeethefCompany)

24



Table of Contents

The following table shows the potential paymentd aenefits that would have been provided to eachehamed executive officers if
their employment with the Company had been terreshan December 31, 2006 in connection with (i) luwiary termination, (ii) retirement,

(iii) an involuntary termination without cause @r)(an involuntary termination with cause.

Involuntary Involuntary
Termination Termination
Voluntary without
Termination Retirement Cause on with Cause
Name on 12/31/06 on 12/31/06 12/31/06 on 12/31/06
Peter V. Leparulo(1)
Accrued Vacatiot $ 64,61« $ 64,61« $ 64,61« $ 64,61«
Value of Vested and Unexercised Stock Opti $2,844,72(2) $2,844,72(2) $2,844,72(2) $ 0(3)
Total $2,909,33! $2,909,33! $2,909,33! $ 64,61«
George B. Weinert
Accrued Vacatiot $ 22,50¢ $ 22,50¢ $ 22,50« $ 22,50«
Value of Vested and Unexercised Stock Opti $ 526,50((2) $ 526,50((2) $ 526,50((2) $ 0(3)
Total $ 549,00- $ 549,00 $ 549,00 $ 549,00
Robert M. Hadley
Accrued Vacatiot $ 36,15¢ $ 36,15¢ $ 36,15¢ $ 36,15«
Value of Vested and Unexercised Stock Opti $ 879,00:(2) $ 879,00:2) $ 879,00:2) $ 0(3)
Total $ 915,15¢ $ 915,15¢ $ 915,15¢ $ 36,15
Slim S. Souiss
Accrued Vacatiot $ 35,05: $ 35,05: $ 35,05: $ 35,05:
Value of Vested and Unexercised Stock Opti $ 638,75(2) $ 638,75(2) $ 638,75(2) $ 0(3)
Total $ 673,81( $ 673,81( $ 673,81( $ 35,05:
Dan L. Halvorson
Salary Continuatiol $ 79,16%(4)
Accrued Vacatiot $ 23,74¢ $ 23,74¢ $ 23,74¢ $ 23,74¢
Value of Vested and Unexercised Stock Opti $ 327,7942) $ 327,7942) $ 327,7942) $ 0(3)
Total $ 351,54 $ 351,54 $ 430,70 $ 23,74¢
Catherine F. Ratcliffe
Accrued Vacatiot $ 11,50¢ $ 11,50¢ $ 11,50¢ $ 11,50¢
Value of Vested and Unexercised Stock Opti $ 0(2) $ 0(2) $ 0(2) $ 0(3)
Total $ 11,50¢ $ 11,50¢ $ 11,50¢ $ 11,50¢

(1) Under the terms of the Executive Chairman Agreset between the Company and Peter Leparulo, #eefudiscussed on page 22,
following January 1, 2007, the agreement can oalyebminated by Mr. Leparulo or the Board of Dicgstupon 90 calendar days’ prior

written notice.

(2) Under the terms of the Option Amendment Agresmibetween the Company and each of the namedtese=oificers, in the event the
optionholder’s service with or for the Company tevates in all capacities, other than for causesaa eesult of such optionholder’s
death or, under certain of such amendment agrespaiaability, any outstanding options will expie the date that is the 270th
calendar day following the termination of servineall capacities; provided, that if such day wooddtur in the calendar year following
the calendar year of (i) the service terminatiote gdus (ii) 90 days, then such options will expreDecember 31 of the year of the

service termination dat

(3) Under the terms of the option agreements uyiteristock options held by the named executivecef8, in the event an executive
officer's employment is terminated for cause, aléted and unvested options held by such execuftiee which remain unexercised
as of the termination date, are automatically teat@d and immediately cancellt

(4) Under the terms of the Salary Continuation Lettgre®®ment between the Company and Dan Halvorsdartagr discussed on page :
Mr. Halvorson is entitled to receive an aggregdittoor months of salary continuation in the evdré Company terminates his
employment other than for cause, provided thairsedxecutes and delivers the Comf's standard form of general reles
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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 offig#l receive benefits under the Company'’s groifgihsurance plan or payments under
the Company'’s group disability plan, as appropriditee Companys group disability plan does not discriminate ingse, terms or operation
favor of executive officers of the Company andeserally available to all salaried employees of@loenpany. With respect to the Compay’
group life insurance plan, each executive offisegiititled to receive a benefit upon his or hetlidegual to two times his or her annual salary
in effect on the date of death, up to a maximunebeof $350,000 (all other salaried employeesertitled to a benefit under the group life
insurance plan equal to two times their annualrgateeffect on the date of death, up to a maxinhenefit of $250,000). In addition, under
the terms of the option agreements underlying stqtions held by the named executive officershmevent of an executive officer’'s death
or disability, such executive officer, or his or lestate, as applicable, is given a period of agar from the date of death or disability to
exercise any options which were vested but notatseal as of the date of death or disability.

The following table shows the potential paymentd benefits that would have been provided to eagchehamed executive officers or
their estate, as applicable, if his or her emplaytwégth the Company had been terminated on Dece®he2006 in connection with his or |
disability or death.

Disability on Death on

Name

Peter V. Leparulo
Accrued Vacatior

12/31/06

$ 64,61

12/31/06

$ 64,61

Value of Vested and Unexercised Stock Opti $2,844,72(1) $2,844,72(1)
Benefits under Group Life Insurance Pol $ 350,00(
Total $2,909,33! $3,259,33!
George B. Weinert
Accrued Vacatior 22,50¢ $ 22,50¢

Value of Vested and Unexercised Stock Opti
Benefits under Group Life Insurance Pol
Total
Robert M. Hadley

526,50((1)

$
$
$ 549,00«
$
$

$ 526,50(1)
$ 350,001
$ 899,00
$
$

Accrued Vacatiot 36,15¢ 36,15¢
Value of Vested and Unexercised Stock Opti 879,00:(1) 879,00:(1)
Benefits under Group Life Insurance Pol $ 350,00(
Total $ 915,15t $1,265,15!
Slim S. Souiss
Accrued Vacatior $ 35,05 $ 35,05:
Value of Vested and Unexercised Stock Opti $ 638,75(1) $ 638,75(1)
Benefits under Group Life Insurance Pol $ 350,00(
Total $ 673,81 $1,023,81!
Dan L. Halvorson
Accrued Vacatiot $ 23,74¢ $ 23,74¢
Value of Vested and Unexercised Stock Opti $ 327,79(1) $ 327,79(1)
Benefits under Group Life Insurance Pol $ 350,00(
Total $ 351,54 $ 701,54
Catherine F. Ratcliffe
Accrued Vacatiot $ 11,50¢ $ 11,50¢
Value of Vested and Unexercised Stock Opti $ 0(2) $ 0(1)
Benefits under Group Life Insurance Pol $ 350,00(
Total $ 11,50¢ $ 361,50¢
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(1) Asindicated above, under the terms of theapptigreements underlying stock options held byn#mmed executive officers, in the event
of an executive officer’s death or disability, suetecutive officer, or his or her estate, as applie, is given a period of one year from
the date of death or disability to exercise anyanst which were vested but not exercised as ofilie of death or disabilit

PAYMENTS MADE UPON A CHANGE OF CONTROL

The Company has entered into Change of Control égents with Messrs. Weinert, Hadley, Souissi anlddtison, Ms. Ratcliffe and
Mr. Ross, the Company’s VP of Operations. Purst@tiiese agreements, if an executive’s employnseterminated within one year
following a change of control (other than terminatby the Company for cause or by reason of deatlisability) or if the executive
terminates his or her employment in certain cirdamses defined in the agreement which constitubedgeason”, in addition to the benefits
listed under the heading “Payments Made Upon Teation”:

the named executive officer will recei\

a lump sum severance payment of three times theo$@) the greater of (i) the executive’s annwusddsalary then in
effect or (ii) the executive’s annual base salargffect immediately prior to the change of contmtl (b) the greater of (i)
the applicable targeted annual bonus for the yeatich the termination occurs or (ii) the applieatargeted annual bonus
for the year in which the change of control occ

an amount equal to the excise tax charged to tiredaxecutive officer as a result of the receiprof change-of-control
payments

financial planning services (of substantially theng type and scope as provided to the named exeaiticer immediatel
prior to the date of termination or, if more faviole immediately prior to the date of the changeaftrol) for a period not
to exceed one yee

outplacement services for a period not to exceedyear and at a cost not to exceed $10,000
up to 24 months of continued medical benefits;

all ther-outstanding awards under the 2000 Plan held bgxkeutive will automatically vest and become exsadsie.

A form of these agreements has been filed as Bxhibi to the Company’s Quarterly Report on ForrQLfor the quarter ended
June 30, 2004, filed with the SEC on August 16,200

Generally, pursuant to the agreements, a changentfol is deemed to occur:

(i)

(i)
(iii)

upon the consummation of a merger, consoligatiusiness combination, or other corporate redrgtion or similar transaction
or series of transactions, if more than 50% ofdtvbined voting power of the continuing or surviyientity’s securities
outstanding immediately after such transactioneoies of transactions is owned by persons who wetstockholders of the
Company immediately prior to such transaction oieseof transactions

upon the sale, transfer or other disposition obaBubstantially all of the Compg’s business property or asst

upon a change in the composition of the Boaf@irectors of the Company, as a result of whher than one-half of the

incumbent directors who either (a) had been dirsato the date 24 months prior to the date of #emithat may constitute a
change in control (the “Original Directors”) or (Were elected, or nominated for election, to tham@awith the affirmative votes
of at least a majority of th
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aggregate of the Original Directors who were gtilbffice at the time of the election or nominatioithe directors whose election
or nomination was previously so approv

(iv) upon any transaction or series of transactionsrasut of which any person becomes the benefisiader, directly or indirectly, ¢
securities of the Company representing at least 808te total voting power represented by the Camifsathen outstanding
voting securities; o

(v) upon a liquidation or dissolution of the Compa

The following table shows the potential paymentd lenefits that would have been provided to eachehamed executive officers if
their employment with the Company had been terreshatvoluntarily without cause or voluntarily wiglpod reason on December 31, 2006,
assuming such termination had occurred within a®e yollowing a change of control. As indicated\adndhe Company has not entered ir
Change of Control Agreement with Peter Leparulceréfore, the potential payments and benefits tloafdvbe provided to Mr. Leparulo if
his employment were terminated following a changgeomtrol would not be different than the paymeamsl benefits summarized above.

Financial
Planning and
Acceleration Outplacement
Cash of Stock Health Accrued
Name Severance (1 Options (2) Benefits (3 Vacation Services (4) Total
George B. Weinert $1,586,25 $ 797,26( $20,09¢ $2250¢ $ 10,00 $2,436,11.
Robert M. Hadley $1,496,25 $1,140,09; $ 25,54: $36,15¢ $ 10,00 $2,708,03:
Slim S. Souiss $1,335,93 $ 899,847 $2554: $3505: $ 10,00C $2,306,38!
Dan L. Halvorson $1,335,93(5) ¢ 588,88. $ 20,66« $23,74¢ $ 10,000 $1,979,23
Catherine F. Ratcliffe $1,333,12! $ 261,09( $ 14,65 $11,50¢ $ 10,00C $1,630,37

(1) Represents an amount equal to (i) three tiflmesam of (A) the executive’s annual base salaf &cember 31, 2006, and (B) the
executive’s targeted annual bonus for 2006, piisui amount equal to the estimated excise taxetoharged to the named executive
officer as a result of the receipt of such charfgeatrol payments

(2) Includes the value associated with the acceéderaf unvested stock options as well as the vafueested stock options which remained
unexercised on the termination date. Under thegearthe Option Amendment Agreements between thregaoy and each of the
named executive officers, in the event the optidadris service with or for the Company terminates ircapacities, other than for ca
or as a result of such optionholdedeath or, under certain of such amendment agregentisability, any outstanding options will exq
on the date that is the 270th calendar day follgwire termination of service in all capacities;yded, that if such day would occur in
the calendar year following the calendar year)oth@ service termination date plus (ii) 90 daiientsuch options will expire on
December 31 of the year of the service terminadiate.

(3) Represents the estimated value associated witho2dhs of continued medical benefi

(4) Asindicated above, the cost of outplacementises to be provided to each executive officdinsted to $10,000. As of December 31,
2006, the Company was not providing any financiahping services to any of the named executiveer§.

(5) Includes an amount equal to four months ofrgatantinuation, which Mr. Halvorson would be eleiit to receive under the terms of the
Salary Continuation Letter Agreement between them@any and Mr. Halvorson if the Company were to teate his employment oth
than for cause, provided that he first executesdatiters the Compar's standard form of general relees
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COMPENSATION OF DIRECTORS

The Company uses a combination of cash and stomiehiacentive compensation to attract and retaafif(pd candidates to serve on
the Board. The Compensation Committee makes alpemsation decisions for the Company’s directorselting director compensation, the
Compensation Committee considers the compensatiokeges offered by the Compensation Peer Grouglhssvthe significant amount of
time that directors expend in fulfilling their desi to the Company and the skill-level requiredi®y@ompany of members of the Board.

Cash Compensation During 2006, our Board compensation policy predidor each non-employee director to receive $1f6b@ach
Board meeting he attended ($750 if attendance @aptonic) and $1,000 for each Board Committee imgéie attended ($500 if attendance
was telephonic) as well as reimbursement of redderexpenses incurred in connection with attentlilmge meetings. In addition, the
Company provides annual cash retainer fees to awemployee directors of (i) $20,000 for each sdichctor, (i) $10,000 for the Chairman
of the Audit Committee, and (iii) $5,000 for the@tman of the Board and of each of the Compens&mmmittee and the Corporate
Governance Committee. Mr. Leparulo, our sole emgdogirector during 2006 and currently, is not a foenof any Board Committee and-
do not compensate him in his capacity as a direbi@006, our non-employee directors earned aneggge of $228,500 in cash
compensation from the Company.

Equity-Based Compensation Each non-employee director of ours receives dreguaty-based compensation pursuant to the 2000
Plan. In prior years, the Company has granted daebtor who is elected for the first time to bean-employee director of the Company an
option to purchase 30,000 shares of its commorkstpon the date of initial election to the BoardDifectors, whether elected by the Board
or stockholders of the Company. In addition, then@any has in the past granted each non-employeetaliran option to purchase 15,000
shares of our common stock on an annual basis.

In May 2006, in lieu of the annual option awardscdssed above, the Company granted 7,500 sharestiofted stock to each non-
employee director of the Company. These sharesstificted stock vest over a three-year period, witgthird of the shares of restricted st
vesting on each anniversary of the grant dategisg &s service on our Board continues.

On July 20, 2006, the Company entered into OptioreAdment Agreements with each of its non-employeetbrs in order to extend
the termination date of outstanding options heldgh 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 suclowoiptiider’s death or, under certain of such
amendment agreements, disability, any outstandaigres would expire on the date that is the 27@ikercdar day following the termination
service in all capacities; provided, that if suey dvould occur in the calendar year following tladeadar year (i) of the service termination
date plus (ii) 90 days, such options would expitdbecember 31 of the year of the service terminadiate.
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DIRECTOR SUMMARY COMPENSATION TABLE

The table below summarizes the compensation patidoZompany to non-employee directors for theafigear ended December 31,
2006.

Fee Earnec
or Paid in Stock Option
Cash Awards Awards Total
Name (1) (%) ($)(2) ($)3) (%)
John Davis $ 36,75( $16,57¢ $258,93( $312,26¢
Robert H. Get: $ 53,50 $16,57¢ $ 92,78, $162,85¢
Peng K. Lim $ 41,000 $16,57¢ $ 92,78, $150,35¢
Greg Lorenzetti (4
Horst J. Pudwil $ 29,75( $16,57¢ $140,46: $186,79:
Mark Rossi $ 950C $ 0 $17,35¢ $ 26,85«
David A. Wernel $ 58,000 $16,57¢ $305,61. $380,18¢

(1) Peter Leparulo, the Company’s Executive Chairmfathe Board, is not included in this table asshan employee of the company and
thus receives no compensation for his servicediseator. The compensation received by Mr. Lepaag@n employee of the Company
is shown in the Summary Compensation Table on gag

(2) Reflects the dollar amount recognized for ficiahstatement reporting purposes for the fiscarynded December 31, 2006, in
accordance with FAS 123(R), in connection withniettd stock awards granted during 20

(3) Reflects the dollar amount recognized for ficiahstatement reporting purposes for the fiscarynded December 31, 2006, in
accordance with FAS 123(R), in connection with eptawards granted prior to 2006. As of Decembe@80@6, each director has the
following number of options outstanding: Robert 3&8,332; Peng Lim: 82,999; Greg Lorenzetti: Orsidudwill: 115,000; and Dav
Werner: 115,00C

(4) Upon his appointment to the Board of Directararch 2007, Mr. Lorenzetti was granted an optimipurchase 7,500 shares of our
common stock at an exercise price per share oB818hich was the closing price of our common stockNasdaq on the date of his
appointment and received 4,500 shares of restrgttazk at no cost to him. The options last forraytear term and vest and become
exercisable over a three-year period, with tmed of the options vesting and becoming exerdesal the first anniversary of the date
grant and the remaining options vesting ratably ¢ive following 24 months, so long as his servinear Board continues. The
restricted stock vests over a three-year perioth @ne-third of the shares of restricted stockiagsbn each anniversary of the grant
date, so long as his service on our Board contir
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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 comrsiock as of March 30, 2007,
by: (i) each person or group of affiliated persaimo, to our knowledge, beneficially owns more tB&t of our outstanding common stock,
(i) each of our current directors and nomineegdiogctor, (iii) each of our executive officers nednin the Summary Compensation Table,
(iv) all our current directors and executive offie@s a group. Our common stock is the only classiovoting equity securities currently
issued and outstanding.

We have relied exclusively upon information prowdde us by our directors and executive officers emgies of documents that have
been filed with the SEC by others for purposeseatérnining the number of shares of our capitallsesch person beneficially owns.
Beneficial ownership is determined in accordandd wie rules and regulations of the SEC and gelgeralludes voting and investment
power with respect to the subject securities. Exasmtherwise indicated, and subject to applicabtemunity property laws, the persons
named in the table have sole voting and investipewer with respect to all shares of our capitatistshown as beneficially owned by them.
The applicable percentage of ownership for eactkbtader in the table below is based on 30,388%&8es of common stock outstanding on
March 30, 2007, together with all applicable vesiad exercisable stock options for that stockhaoédenf March 30, 2007. In addition, shares
of our common stock that are issuable upon exeofiséock options or common stock purchase warnaittsin 60 days of March 30, 2007
are also deemed outstanding for purposes of cdileglthe percentage ownership of that person, Bapglicable, the percentage ownershi
executive officers and directors as a group, beinat treated as outstanding for the purpose ofitating the percentage ownership of any
other person.

Percentage of Clas
Number of Shares

Beneficially Ownec Beneficially Ownec
Name and Address of Beneficial Owner (1) Common Common
Artis Capital Management, LLC (2) 3,488,56! 11.48%

One Market Plaza
Spear Street Tower, Suite 1700
San Francisco, CA 941(

Buckhead Capital, LLC (3) 1,741,501 5.72%
1545 Peachtree Street, Suite 550
Atlanta, GA 3030¢

Peter V. Leparulo (4 1,054,45! 3.3¢%
George B. Weinert (£ 268,83° *
Horst J. Pudwill (6 321,67( 1.05%
Robert M. Hadley (7 124,88: *
Slim S. Souissi (8 253,79 *
Dan L. Halvorson (9 314,04¢ 1.02%
Catherine F. Ratcliffe (1( 291,94: *
Robert H. Getz (11 37,22( *
David A. Werner (12 111,63t *
Peng K. Lim (13 79,637 *
Greg Lorenzett 0 *
All directors and executive officers as a group ff&2sons 2,932,16! 8.92%

*  Represents less than one percent of the outstankdigg of voting securitie

(1) Unless otherwise indicated, the principal addgfer each of the persons listed is c/o Novatekl#$s, Inc., 9645 Scranton Road, San
Diego, CA 92121

(2) Pursuant to a Form 13G/A filed with the SECDetember 31, 2006, Artis Capital Management, LL&{S") is an investment adviser
whose clients have the right to receive or the pdwelirect the receipt ¢
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(3)

(4)
(5)
(6)

(7)
(8)
(9)

dividends from, or the proceeds from the saleld,listed shares of common stock of the CompaniypEiposes of the reporting
requirements of the Exchange Act, Artis is deenodokt a beneficial owner of such shares; howevedis Arkpressly disclaims that it is,
in fact, the beneficial owner of these shares, pixttiethe extent of its pecuniary interest ther

Pursuant to a Form 13G/A filed with the SECOmTtember 31, 2006, Buckhead Capital, LLC (“Buckfigadan investment adviser
whose clients have the right to receive or the pdwelirect the receipt of dividends from, or theqeeds from the sale of, the listed
shares of common stock of the Company. For purpoistee reporting requirements of the Exchange Bogkhead is deemed to be a
beneficial owner of such shares; however, Bucklegulessly disclaims that it is, in fact, the beciafiowner of these shares, except to
the extent of its pecuniary interest ther:

Includes 990,365 shares of common stock issuatileni60 days of March 30, 2007 upon the exercisgtadk options

Includes 239,083 shares of common stock issuatilenw80 days of March 30, 2007 upon the exercisgtadk options

Includes 104,138 shares of common stock issuatthin 60 days of March 30, 2007 upon the exeroisstock options. Includes
210,032 shares held of record by Bay Investmernts,Mr. Pudwill is the Managing Director of Bay kestment, Ltd. and exercises
voting and investment control over such she

Includes 101,999 shares of common stock issuatiléenn80 days of March 30, 2007 upon the exercisgtadk options

Includes 229,991 shares of common stock issuatilenn80 days of March 30, 2007 upon the exercisgtadk options

Includes 281,694 shares of common stock issuatilenn80 days of March 30, 2007 upon the exercisgtadk options

(10) Includes 264,083 shares of common stock issualifen60 days of March 30, 2007 upon the exercisgtatk options
(11) Includes 27,470 shares of common stock issuabl@m@0 days of March 30, 2007 upon the exercisgtadk options
(12) Includes 104,138 shares of common stock issualifen60 days of March 30, 2007 upon the exercisgtatk options
(13) Includes 72,137 shares of common stock issuabl@m@0 days of March 30, 2007 upon the exercisgtatk options
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded®er 31, 2006 with respect to the shares of Com&took that may be issued under
existing equity compensation plans.

Equity Compensation Plan Information

@ (b) ()

Number of securities

to be issued upon Weighted-average
exercise of exercise price of Number of securities
outstanding options outstanding options remaining available for future

Plan category warrants and rights warrants and rights issuance
Equity compensation plans approved b

security holders (1 5,460,25/(1) $ 13.51 1,197,40.2)
Equity compensation plans not approved

by security holder — — —
Total 5,460,25: $ 13.5] 1,197,40.

(1) Includes the Amended and Restated 1997 Employexk &tption Plan, the 2000 Plan and the Purchase

(2) Consists of shares available for future isseamer the Purchase Plan and the 2000 Plan. Beecgmber 31, 2006, an aggregate of
78,075 shares of the Company’s common stock weaiadle for issuance under the Purchase Plan dai®B27 shares of the
Company’s common stock were available for issuamzker the 2000 Plan. The number of shares of aumaan 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 ofoormon stock on the last day of the prior fisery (b) 18,000 shares, or (c) such
lesser number of shares as may be determined gaaurd in its sole discretio
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PROPOSAL 2:
AMENDMENT OF THE AMENDED AND RESTATED NOVATEL WIREL ESS, INC. 2000 STOCK INCENTIVE PLAN

OVERVIEW

As of March 30, 2007, (i) options to purchase agragate of 5,523,885 shares of common stock wetedsand outstanding under the
2000 Stock Incentive Plan, (ii) restricted stockl & U awards representing an aggregate of 191t882sof common stock were issued and
outstanding under such plan and (iii) an aggregb®23,865 shares remained available for grant utigeplan. To date, an aggregate of
2,717,870 shares of common stock have been isausdgnt to awards exercised under the plan aralcaasequence, those shares are no
longer available for issuance under the plan.

On April 26, 2007, our Board of Directors approsadamendment to the 2000 Plan, subject to stockhalgproval, pursuant to which
an additional 2,000,000 shares would be reserveidsaance under the plan. If our stockholders @appthis proposed amendment, it would
have the effect of immediately adding 2,000,000eh#o the plan. Assuming the Company’s equitycstine otherwise remains unchanged,
the issuance of these shares pursuant to awarés tivedplan would dilute your respective percentageership in the Company by up to
approximately 5.3%.

The Board has concluded that it is in the bestésts of stockholders to enhance the Company’&yatul attract, retain and motivate
personnel by means of equity incentives. The Boaade its determination after giving consideratimthie compensation and employee
incentive practices of the Compensation Peer Gamapother companies in positions comparable todhiite Company. The amendment \
designed to enhance the flexibility of our Board #éme Compensation Committee to grant equity basextds permitted under the 2000 Plan
to such persons and at such levels as may be deestiny our Compensation Committee to be apprapeathe time of grant in light of the
circumstances then prevailing.

A copy of the 2000 Plan, as approved by the Boardril 26, 2007, and which will be effective upmteipt of approval from the
stockholders, is attached to this Proxy Statemedtppendix C and is incorporated by reference. foHewing description of the 2000 Plan
a summary and does not purport to be a completzigden. See Appendix C for more detailed inforinat

INTRODUCTION

The 2000 Plan was adopted by our Board of Direaiarduly 24, 2000 and was approved by our stocldmslioh September 2000. The
plan became effective upon the initial public affigrof shares of our common stock on November 0602

SHARES SUBJECT TO THE PLAN

The 2000 Plan provides for the discretionary gadrimcentive stock options to all employees, inahgdofficers and employee directors,
and for the discretionary grant of non-statutoncktoptions, stock appreciation rights, stock uaitd stock purchase rights and restricted
stock to all employees, non-employee directors@msultants. Currently, all our employees partitdpa the plan. If our stockholders
approve Proposal 2 at the 2007 annual meetingyuidwesult in a total of potentially approximat@&y239,632 million shares of our common
stock being issuable in the future under the 20@8,Mncluding shares already authorized for isseamder the plan and including shares
authorized for issuance under a predecessor sfa@nglan, further grants under which were terrfédaon November 15, 2000. In the case
of stock options, in the event that an optioneeipleyment with us terminates other than for caafieshares issuable pursuant to any
unvested options at such time are terminated \epect to the optionee and are immediately retutméte plan and made available for
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future grant as of the effective date of the teation. Except as set forth in the Option Amendn#egrieements entered into between the
Company and each of its executive officers andctirs during 2006, as further discussed on pagesd 29 of this Proxy Statement, the
former employee generally has 90 calendar days\iitig his or her cessation of employment in whizlexercise any vested options. Any
vested options not exercised within such 90-dajodeare automatically cancelled, and the sharesratse issuable upon exercise of those
vested options are returned to the plan and beewaitable for future issuance under the plan. énehent of a termination of employment
cause, all vested and unvested options held by emghoyee, which remain unexercised as of the tetitin date, are returned to the plan
shares issuable in respect thereof become avaflableture issuance thereunder. Stock optionstgrhpursuant to the plan automatically
expire, if not exercised, on the 10th anniversdrhe grant date, and the underlying shares of comstock are no longer available for
subsequent issuance. Unless terminated soondndietive Plan terminates, by its own terms, o 23|, 2010.

ADMINISTRATION

The Compensation Committee of our Board of Directmnerally administers the plan and generallth@power to select the
employees who are to receive awards under the fplalso interprets the plan and determines the,typmber, vesting requirements (as
further discussed below) and other features anditions of an award of the options, restricted kf@tock appreciation rights or stock units
granted. As discussed on pages 11 and 12, the Caiien Committee has delegated the authoritydatgrquity compensation to new hires
of the Company, other than executive officers, 8aondary Compensation Committee comprised oktecutive officers of the Company,
subject to certain limitations. The Compensatiom@uttee periodically reviews grants made by theoBdary Compensation Committee to
ensure compliance with the per employee and agtgdigaitations that the Compensation Committeedatbned.

VESTING

Options issued or issuable under the plan generalyand become exercisable over a three or fear{yeriod. Under three-year
vesting, 20% of the options vest six months follogvthe vesting commencement date (which is perdnitide earlier than the grant date)
the balance of the grant vests in 30 equal mortisiallments thereafter while employment or serdgegtinues. Alternatively under three-
year vesting, or-third of the options vest on the first anniversafyhe vesting commencement date and the balaggts monthly thereafter.
Under four-year vesting, 25% of the options vestshe first anniversary of the vesting commencendete (which is permitted to be earlier
than the grant date) and the balance of the gesiswn 36 equal monthly installments thereaftetemployment or service continues.
Nevertheless, under the plan, the Compensation Gibeenmas the authority to determine alternativ&ting schedules and at various tir
has elected to grant options with alternative wgssichedules. In addition, the plan permits the @emsation Committee to allow an optionee
to exercise his or her options before they becoested, subject to the Company’s right of repurcloase any underlying shares acquired
under the unvested portion of the options. Thibtri@ repurchase would lapse at the same ratafhbaiption would have vested had there
been no early exercise. In the case of restridteak ©r stock units granted under the plan, suchardsvwould become vested, in full or in
installments, upon the satisfaction of the condgispecified in the applicable agreement betweemdshe recipient.

Subject to the receipt of stockholder approval whegcessary pursuant to Rule 4350 of the NASD Mpldee Rules or otherwise, our
Board, or its Compensation Committee, has the aii§tio amend, suspend or terminate the option plteemy time for any reason, but no
such action would affect any award previously gedninder the plan. Awards granted under the plamganerally not transferable by the
holder, and each option and stock appreciatiort iggéxercisable during the lifetime of the holdety or by the holder’s guardian or legal
representative. The plan provides that a stocloopir a stock appreciation rights agreement urtdeptan may provide for accelerated
exercisability in the event of the holder’s deatisability or retirement or other events and mayvjte for expiration prior to the end of its
term in the event of the termination of the holdesrvice to us.
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Restricted stock or stock units issued under the piust be granted pursuant to an agreement betvgeamd the participant, and vest in
full or in installments in accordance with the resjive agreement, which may provide for acceleratipon the occurrence of certain events.
The purchase price for shares repurchased pursuarrestricted stock purchase agreement woultideriginal price paid by the purchaser
and may be paid by cancellation of any indebtedo&ti®e purchaser to us. Any repurchase option d/tagse at a rate determined by the
administrator.

STOCK OPTION EXERCISE PRICES

The exercise price of all incentive stock optiond aon-statutory stock options granted to non-egg#alirectors must be at least equal
to the fair market value of our common stock ondhte of grant. The exercise price of other notusday stock options and stock purchase
rights granted under the option plan is determimgthe administrator. With respect to any partinipaho owns stock possessing more than
10% of the voting power of all classes of our arsling capital stock, the exercise price of angintive stock option granted must at least
equal 110% of the fair market value on the graie dad the term of such incentive stock option mostxceed five years. For purposes of
determining such fair market value, we currentlg thee reported closing price of our common stockeafclose of regular trading hours as
listed on Nasdag. The term of all other optionsggd under the plan may not exceed ten years. [Hnepgrmits optionees to pay the exercise
price for the options using cash, by surrenderirages of the Company owned by the optionee (inotpdhares acquired in the exercise itself
and commonly referred to as a cashless or netisrguoovision), by delivery to us of a full-recoensromissory note, or other means
consistent with and subject to applicable lawgsw@nd regulations including without limitation tharbanes-Oxley Act of 2002. We filed
registration statements with the SEC on Form S-8awary 12, 2001, as amended on October 9, 2@DAw@gust 2, 2004, and on
December 29, 2006 covering the resale of the slssaed under the 2000 Plan by directors, offia@is employees, subject to compliance
with our internal Company restrictions on tradingdompany securities.

MODIFICATION OR ASSUMPTION OF STOCK OPTIONS OR STOC K APPRECIATION RIGHTS

As currently in effect, and within the limitation$ the 2000 Plan, the Board or the Compensationr@ittee may amend, modify or
extend outstanding options or stock appreciatightsi (“SARS”); provided, that the modification oftock option or SAR may not, without
the consent of the optionee, alter or impair thigomge’s rights or obligations under the optiorSéR. Notwithstanding the foregoing, absent
the prior approval of the majority of shares of thkenmon stock of the Company, no option or SAR fmaynodified to reduce the per share
exercise price of the shares subject to such opti@AR below the per share exercise price aseofittie the option or SAR was granted, and
no option or SAR may be granted in exchange foim @onnection with, the cancellation or surrenalfeain option or SAR having a higher per
share exercise price (in each case, other thdreindntext of a stock split, stock combination, geer recapitalization, reorganization or other
similar event in order to prevent the dilution otaggement of rights under the 2000 Plan).

EFFECT OF A CHANGE IN CONTROL

The 2000 Plan provides that in the event that weagvarty to a merger, reorganization or otherlameorporate event, outstanding
awards, other than grants to non-employee direcsbil be subject to the agreement of mergergesozation or other similar corporate
event. Such agreement may provide, without limotatfor the assumption of outstanding awards bystheiving corporation or its parent, 1
their continuation by us if we are the survivingmaration, for accelerated vesting or for theira@atation with or without consideration. The
plan administrator may determine, at the time ahging an award or thereafter, that such award bbabme fully vested as to all shares
subject to such award in the event that a changeritrol occurs with respect to us. In additior pan provides that options granted to non-
employee directors vest altogether in the evertdfin changes of control.
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PROTECTION AGAINST DILUTION

In the event of a subdivision of the outstandingreb of our common stock, a declaration of a divideayable in shares of our stock or
payable in a form other than shares of common Stoek amount that has a material effect on theepof the shares, a stock combination, a
recapitalization, reorganization, merger, or osiarilar occurrence, the Compensation Committeatisled to make such adjustments, as
its reasonable discretion, deems appropriate iardaprevent the dilution or enlargement of tlghts granted under the plan. The
Compensation Committee may do so by adjustindh@)number of shares available for future awargsth@ number of shares covered by
each outstanding award or (iii) the exercise price.

U.S. INCOME TAX CONSEQUENCES

Stock Options. Options granted under the 2000 Plan may be eitloenitive stock options, which are intended to Batise
requirements of Section 422 of the Internal ReveBoede, or non-statutory stock options, which areimended to meet such requirements.
The U.S. income tax treatment to our U.S. employeesto us for the two types of options is curreat follows:

Incentive Stock Options. No taxable income is recognized by the optiongbetime of the option grant, and no taxable income
is recognized for regular tax purposes at the timeoption is exercised, although taxable incomg ange at that time for alternative
minimum tax purposes equal to the excess of therfarket value of the purchased shares at suchairmethe exercise price paid for
those shares.

The optionee would recognize taxable income inytkar in which the purchased shares are sold orwite made the subject of
certain dispositions. For federal tax purposeqatiions are divided into two categories: (i) diyalg and (ii) disqualifying. A
qualifying disposition occurs if the sale or otlsposition is made more than two years after tite the option for the shares involved
in such sale or disposition was granted and mare time year after the date the option was exeréisatiose shares. If either of these
two requirements is not satisfied, then a disqyialif disposition results.

Upon a qualifying disposition, the optionee woudagnize long-term capital gain in an amount etu#ie excess of (i) the
amount realized upon the sale or other dispos@fdhe purchased shares over (ii) the exerciseréid for the shares. If there is a
disqualifying disposition of the shares, then tkeess of (i) the fair market value of those sharethe exercise date over (i) the
exercise price paid for the shares would be taxablerdinary income to the optionee. Any additiagah recognized upon the
disposition would be taxable as a capital gain.

If the optionee makes a disqualifying dispositidnhe purchased shares, then we would be entibleghincome tax deduction, if
otherwise available to us, for the taxable yeawliich such disposition occurs, equal to the exoé$8 the fair market value of such
shares on the option exercise date over (ii) tlegaise price paid for the shares. If the optione#es a qualifying disposition, we wot
not be entitled to any income tax deduction.

Non-Statutory Stock Options. No taxable income is recognized by an optionee dpemgrant of a non-statutory option. The
optionee would, in general, recognize ordinary meadn the year in which the option is exercisediaddp the excess of the fair market
value of the purchased shares on the exerciseodatahe exercise price paid for the shares, amaationee and the Company woulc
required to satisfy certain tax withholding requients applicable to such income.

If the shares acquired upon exercise of the namisiy option are unvested and subject to repuehgaus in the event of the
optionee’s cessation of service prior to vestinthisse shares, then the optionee would not recegmiy taxable income at the time of
exercise but would have to report as ordinary ineoas and when our repurchase right lapses, anraraqual to the excess of (i) the
fair market value of the shares on the date therodyase right lapses over (ii) the exercise praid for the shares. The optionee may,
however, elect under Section 83(b) of the InteR@lenue Code to include as ordinary income in da pf exercise of the option an
amount equal to the excess of (i) the fair markdte of the purchased

37



Table of Contents

shares on the exercise date over (ii) the exeprise paid for such shares. If the Section 83(bytbn is made, the optionee would not
recognize any additional income as and when thercbpse right lapses.

We would be entitled to U.S. federal income taxwigion equal to the amount of ordinary income reximed by the optionee with
respect to the exercised non-statutory option.dduriction would in general be allowed for the tdgatear in which such ordinary
income is recognized by the optionee.

Stock Appreciation Rights. No taxable income is recognized upon receipt dbeksappreciation right. The holder would recognize
ordinary income in the year in which the stock agjation right is exercised, in an amount equah&excess of the fair market value of the
underlying shares of common stock on the exerase adver the base price in effect for the exercrggdt, and the holder would be require:
satisfy the tax withholding requirements applicablsuch income.

We would be entitled to an income tax deductionaétputhe amount of ordinary income recognizedhgyholder in connection with tt
exercise of the stock appreciation right. The dédoawill be allowed for the taxable year in whistich ordinary income is recognized.

Restricted Stock. The tax principles applicable to grants of restcstock under the Incentive Plan would be sulisihnthe same as
those summarized above for the exercise of nontstgtstock option grants.

NON-U.S. TAX CONSEQUENCES

The income taxation consequences to our non-U.Blog®es vary by country. Our Canadian subsidiageiserally entitled to a tax
deduction to the extent employees of our Canadiasigiary realize taxable income in connection wgtitck option exercises.

DEDUCTIBILITY OF EXECUTIVE COMPENSATION

We anticipate that any compensation deemed paidrinection with the disqualifying disposition otentive stock option shares or the
exercise of non-statutory stock options with exsgirices equal to the fair market value of théoopthares on the grant date under the stock
option plan will qualify as performance-based conmgaion for purposes of Section 162(m) of the maeéRevenue Code and will not have to
be taken into account for purposes of the $1.0onilimitation per covered individual on the dedbiity of the compensation paid to our
executive officers. Accordingly, all compensatiaeched paid with respect to those options shoula@iredeductible by us without limitation
under Section 162(m).

ACCOUNTING TREATMENT AS OF THE DATE OF THIS PROXY S TATEMENT

On January 1, 2006, the Company adopted SFAS 12@&tR)h requires that we measure and recognize easgtion expense for all
share-based payment awards made to employeesractbds including stock option grants, non-vestedlsgrants, and purchases of stock
made pursuant to the Company’s Purchase Plan lbasestimated fair values. SFAS 123(R) supersede€dimpany’s previous accounting
under Accounting Principles Board Opinion (*“APB"PpN25, “Accounting for Stock Issued to Employedr"March 2005, the SEC issued
Staff Accounting Bulletin (“SAB”) No. 107, and tl@ompany has applied the provisions of SAB No. IDifsi adoption of SFAS 123(R).

SFAS 123(R) requires companies to estimate thevédire of share-based payment option awards odatesof grant using an option-
pricing model. The value of the awards that arienaltely expected to vest are recognized as compensapense over the requisite service
periods using the straight-line method. Prior ® ddoption of SFAS 123(R), the Company accountedtare-based awards to employees
and directors using the intrinsic value methoddocadance with APB No. 25 as allowed under SFAS 1&8counting for Stock-Based
Compensation”. Under the intrinsic value metho@refbased compensation expense was only recognjzibee Company if the exercise
price of the grant was less than the fair mark&tesaf the underlying stock at the date of grant.
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OTHER INFORMATION

A new benefits table, as described in the fede@typrules, is not provided because all awards medker the 2000 Plan are
discretionary. As of the date of this Proxy Statetmee do not have a plan, arrangement or commitmeegrant additional options or other
equity incentive awards under the 2000 Plan; howeave expect that we will need to make additiovedia grants in the near future in order
to hire additional employees and to properly inéze existing employees. The closing price of @@mmpanys common stock, as reported
Nasdaq on March 30, 2007, was $16.04 per sl

VOTE REQUIRED ON PROPOSAL 2

Approval of this proposal requires the affirmatixae of a majority of the shares present in pemaepresented by proxy at the annual
meeting and entitled to vote at the annual meeting.

BOARD RECOMMENDATION
The Board unanimously recommends a /@R Proposal 2.
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PROPOSAL 3:

AMENDMENT OF THE AMENDED AND RESTATED NOVATEL WIREL ESS, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN

EMPLOYEE STOCK PURCHASE PLAN

Our 2000 Employee Stock Purchase Plan, as amemdegstated, currently has stockholder approvathferissuance of up to an
aggregate of 288,000 shares of our common stobieato annual adjustment as set forth below ahjest to adjustment in the event of
stock splits and other similar events describetidme detail in the Purchase Plan itself. As of Ma30, 2007, 245,499 shares had been
purchased under the plan and 42,501 remained sxb&rrvissuance thereunder.

On April 26, 2007, our Board of Directors approxdamendment to the Purchase Plan, subject tohsifolee approval, pursuant to
which an additional 250,000 shares would be reskfmeissuance thereunder. If our stockholders @gpthis amendment it would have the
effect of immediately adding this amount of shacethe Purchase Plan.

A copy of the Purchase Plan, as approved by thedBwa April 26, 2007, and which will be effectivpan receipt of approval from the
stockholders, is attached to this Proxy Statemewtppendix D and is incorporated by reference. fblilewing description of the Purchase
Plan is a summary and does not purport to be a letengescription. See Appendix D for more detaitédrmation.

SHARES SUBJECT TO THE PLAN

Our Board of Directors adopted the Purchase Plafubn24, 2000 and our stockholders approved 8@ptember 2000. The plan
became effective upon our initial public offering Hovember 15, 2000. Currently a total of 288,00@res of our common stock are reserved
for issuance under the plan including shares aufoatly added annually to the plan as follows: Iegig with our first fiscal year beginning
after the first day of each fiscal year while thampis in effect, shares are added to the planlaéqube lesser of (a) 0.5% of the outstanding
shares of our common stock on the last day of tiwe fiscal year, (b) 18,000 shares, or (c) sudsée number of shares as may be determine
by our Board in its sole discretion.

PURCHASE OF SHARES

The Purchase Plan permits participants to purciaaees of our common stock through payroll dedaostiaf up to 10% of their total
annual compensation. We use the dollar amountsswbateduct and accumulate on behalf of each paatitiin order to purchase shares of
common stock reserved for issuance under the plirea&nd of each purchase period. Under the plhith is intended to qualify under
Section 423 of the Internal Revenue Code, our BoaRirectors may determine the duration and freqyeof stock purchase periods. The
plan generally operates using consecutive, oveirgppventy-four month offering periods. Each ofifigr period includes four approximately
six-month purchase periods. The offering periodsegaly start on the first trading day on or affebruary 16 and August 16 of each year.

PURCHASE PRICE OF SHARES

The price of stock purchased under the Purchasei®tgenerally 85% of the lower of the fair markatue of our common stock either
at the beginning of the offering period or at the ef the purchase period. Any participant whostioophas not expired and who has not
withdrawn from the plan automatically will be deaine be un-enrolled from his or her then currentaspand to be enrolled as of the first
day of the subsequent purchase period if the peceshare at the beginning of such subsequent asegberiod is lower than the price per
share on the enroliment date relating to the ppeit’s then current option. Participants may drartparticipation at any time during an
offering period, and, if they elect to do so, asédgheir accumulated payroll deductions to datdevit interest.
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ELIGIBILITY

Any employee of ours is eligible to participatettie Purchase Plan. However, no employee may beéegian opportunity to purchase
stock under the Purchase Plan if immediately dfftergrant, he or she would own stock comprisingds%ore of the total combined voting
power or value of all classes of our capital stdeticipation in the Purchase Plan ends autontigtigpon termination of employment with
us.

TRANSFERABILITY

Rights granted under the plan are not transfelapke participant other than upon his or her deathya special determination by the
plan administrator. In the event of a reorganizatimerger or other similar change in capital strtebf the Company, the Board of Directors
may make such adjustment, if any, as it deems gpigte in the number, kind and purchase price efstiiares available under the Purchase
Plan and in the maximum number of shares subjeayooption under the Purchase Plan.

MODIFICATION AND TERMINATION OF PURCHASE PLAN

Our Board of Directors has the authority to amentbominate the Purchase Plan at any time for aagan. Unless earlier terminated
our Board of Directors, the plan will terminate @utically 10 years from its effective date. Wedilregistration statements with the SEC on
Form S-8 on January 12, 2001, as amended on Oc@pB603 and August 2, 2004, and on December 28 26vering the resale of the
shares issued under the Purchase Plan by emplayeess subject to compliance with our internal Gany restrictions on trading in
Company securities.

OTHER INFORMATION

Because participation in the Purchase Plan isentivithin the discretion of the eligible employeasew plan benefits table, as
described in the federal proxy rules, is not predidBecause the Company cannot predict the paatioiplevels by employees, the rate of
employee contributions or the eventual purchasseprnder the Purchase Plan, it is not possibleterchine the value of benefits that may be
obtained by executive officers and employees uttdePurchase Plan.

VOTE REQUIRED ON PROPOSAL 3

Approval of this proposal requires the affirmatixae of a majority of the shares present in pemaepresented by proxy at the annual
meeting and entitled to vote at the annual meeting.

BOARD RECOMMENDATION
The Board recommends a v&©R Proposal 3.
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PROPOSAL 4:

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has appointed KPMG LLP, an petedent Registered Public Accounting Firm, as tm@any’s independent
auditors for the fiscal year ending December 30,728nd has further directed that management suhegelection of independent auditors
for ratification by the stockholders at the 2007n&al Meeting of Stockholders. KPMG LLP has auditeel Company’s financial statements
since the fiscal year ending December 31, 2002 Aitdit Committee believes that KPMG LLP’s experiemnith and knowledge of the
Company are important, and would like to contirhie telationship. A representative of KPMG LLP ipected to attend the 2007 Annual
Meeting of Stockholders. The KPMG LLP representatiill have the opportunity to make a statemeheibr she desires to do so and will
available to respond to appropriate questions.

KPMG LLP has advised us that the firm does not leawedirect or indirect financial interest in Nogb¥Vireless or any of its wholly
owned subsidiaries, nor has KPMG LLP had any sntgrest since the inception of Novatel Wireles$986, other than as a provider of
auditing and accounting services. In making thectedn of KPMG LLP to continue as our IndependeagiRtered Public Accounting Firm
for the year ended December 31, 2007, the Audit Gittee reviewed past audit results and the nontaadvices performed during the
Company’s fiscal year 2006 and which are proposdzbtperformed during fiscal year 2007. In selecKi®MG LLP, the Audit Committee
carefully considered KPMG LLB’independence. KPMG LLP has confirmed to us thatin compliance with all rules, standards anticpes
of the Independence Standards Board and the SE€ oy auditor independence.

Neither the Company’s bylaws nor other governingutoents requires stockholder ratification of thies#@n of KPMG LLP as the
Company’s independent auditors. However, we arendtibhg the selection of KPMG LLP to the stockhatsléor ratification as a matter of
good corporate practice. If our stockholders faitatify this selection, the Audit Committee wilaonsider whether or not to continue to re
KPMG LLP, but may still retain them. Even if thislaction is ratified, the Audit Committee, in itscretion, may direct the appointment of
different independent auditors at any time durlmgyear if it determines that such a change woelohlthe best interests of the Company and
its stockholders.

The affirmative vote of a majority of the sharesgent in person or represented by proxy and ehtibleote at the 2007 Annual Meet
of Stockholders will be required to ratify the ssien of KPMG LLP. Abstentions will be counted tomiahe tabulation of votes cast on
proposals presented to the stockholders and wik tize same effect as negative votes. Brokenwudes are counted toward a quorum, but
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 316 200 December 31, 2005, by
KPMG LLP.

Fiscal Year Ended
December 31,

2006 2005
Audit Fees (1 $838,00( $839,80(
Audit-Related Fees (¢ — —
Tax Fees (3 $ 4,00( $243,50(

All Other Fees (4 — —

(1) Audit Fees consist of fees billed for professibservices rendered for the audit of our conatdid annual financial statements and
reviews of the interim consolidated financial sta¢sits included in quarter
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reports and services that are normally provide&BMG LLP in connection with statutory and regulatéiings or engagements. Audit
fees also include fees for professional servicederd for the audits of (i) managements assessvhém effectiveness of internal
control over financial reporting and (ii) the effieeness of internal control over financial repogti

(2) Audit-Related Fees consist of fees billed feswmance and related services that are reasorahtgd to the performance of the audit or
reviews of our consolidated financial statements @@ not reported und“Audit Feeg”

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

(4) All Other Fees consist of fees for products anglises 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 mgyteded by our Independent
Registered Public Accounting Firm and establistes@e-approves the aggregate fee level for thexséices. Any proposed services not
included within the list of pre-approved servicesany proposed services that will cause the Compauexceed the pre-approved aggregate
fee amount requires specific pre-approval by thdid@ommittee. For 2006, all audit and not audit/ees that KPMG LLP rendered to the
Company were pre-approved in accordance with Cognpaitelines.

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

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F PROPOSAL 4.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

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 betfatie Board of Directors, and to
appoint, compensate, retain, and oversee the ssragiche Compang’Independent Registered Public Accounting Firne Abdit Committe:
reviews the Company’s financial controls, meetduliie Company’s management regarding the finacoiatrols, acts upon
recommendations of the Company’s Independent Regi$tPublic Accounting Firm and takes further atias the Audit Committee deems
necessary for the completion of an audit of the gamy’s financial statements. The Companyianagement has the primary responsibilit
the preparation of Novatel Wireless’ financial stagnts as well as its financial reporting processesounting principles and internal
controls. The Company’s Independent Registeredi®okcounting Firm is responsible for performingamual audit and quarterly reviews
of the Company’s financial statements and, witlpeesto the annual audit, expressing an opinidie #ise conformity of such financial
statements with U.S. generally accepted accoumptiimgiples and on management’s assessment of fisetigéness of the Company’s internal
control over financial reporting. In addition, tB®@mpany’s Independent Registered Public Accourfing expresses its own opinion on the
effectiveness of the Company’s internal controlrdirancial reporting.

In this context, the Audit Committee has reviewad discussed the audited financial statementseo€ttmpany as of and for the year
ended December 31, 2006 with management and, selyawith KPMG LLP, the Company’s Independent Regjied Public Accounting
Firm. The Audit Committee has discussed with such the matters required to be discussed by StateoreAuditing Standards No. 61
(Communication with Audit Committee) as amendedshgtement on Auditing Standards No. 90 (Audit CottemiCommunications), as
currently in effect, which include, among othenite matters related to the conduct of the audit@Company’s financial statements and
matters relating to the auditor’s judgments abbatacceptability and the quality of Novatel Wirslemccounting principles. In addition, the
Audit Committee has received the written disclosward the letter from KPMG LLP required by Indepeamek Standards Board Standard
No. 1 (Independence Discussions with Audit Comna)ttas currently in effect, and it has discussatl WPMG LLP its independence fro
both the Company and Company management. The Qaditmittee has also considered whether KPMG LLRwigion of hon-audit
services to the Company would be compatible witinta@ing 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 AGditnmittee’s oversight and the
review and discussions referred to above do neiraghat Company management has maintained adéineteial reporting processes,
accounting principles and internal controls, tingt Company’s financial statements are accuratettibaaudit of such financial statements has
been conducted in accordance with the standartiseed?ublic Company Accounting Oversight Board (EdiStates) or that KPMG LLP
meets the applicable standards for its independence

Based on the reports and discussions describecatte/Audit Committee recommended to the Boafdiddctors that the audited
financial statements of Novatel Wireless as of fmmdhe year ended December 31, 2006 be includéaeinnual Report on Form 10-K for
such fiscal year for filing with the SEC.

Audit Committee

Robert H. Getz
Greg Lorenzetti*
David A. Werner, Chairman

*  Appointed to the Audit Committee in April 20(
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OTHER MATTERS

The Company does not know of any other matterswiiibbe presented for consideration at the 200dal Meeting of Stockholders.
However, if any other matters properly come beBueh annual meeting, or any adjournments or postpents thereof, it is the intention of
the persons named in the enclosed Proxy Card &thietshares they represent as the Board may reendiBy execution of the enclosed
Proxy Card, you grant discretionary authority witspect to such 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
(as defined in regulations issued by the SEC),mardons who beneficially own more than ten peroéany class of any equity security of
ours which is registered pursuant to Section lth@fExchange Act, to file with the SEC initial refsoof beneficial ownership and reports of
changes in beneficial ownership of our securitgsch officers, directors and greater than ten m¢isteckholders are required by SEC
regulation to furnish the Company with copies dfSaction 16(a) forms they file. Each of our exemibfficers named in the Summary
Compensation Table was subject to the reportingirespents of Section 16 during the fiscal year eéndecember 31, 2006.

To our knowledge, based solely on a review of thges of such reports furnished to us and writegmresentations made to us that no
other reports were required during 2006, we beltbat all Section 16(a) filing requirements apphieato our officers, directors and greater
than ten percent stockholders were satisfied.

STOCKHOLDER PROPOSALS FOR 2008 ANNUAL MEETING

If you intend to propose any matter for actionat 2008 Annual Meeting of Stockholders and wishdoe the proposal included in our
2008 Proxy Statement and Proxy Card, you must sumur proposal to the Corporate Secretary of NelWafireless at 9645 Scranton Road,
San Diego, CA 92121, not later than January 1, 2B@8ase note that proposals must comply withfah® requirements of Rule 14a-8 under
the Exchange Act as well as the requirements otetiificate of incorporation and bylaws. Only thean we consider your proposal for
inclusion in our Proxy Statement and Proxy Cardtiefj to the 2008 Annual Meeting. Stockholder psgds to be presented at the 2008
Annual Meeting of Stockholders, which are not tdriiduded in the Company’s proxy materials, mustdeeived between February 22, 2008
and March 23, 2008 in order to be considered tinreccordance with the Company’s bylaws. You ¢ad éther specifics regarding the
notice procedures, including the required contémi@ notice, in our bylaws, a copy of which welwilovide you without charge upon your
request to our Corporate Secretary at the adde¢$erth above.

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companiemsrthediaries (e.g., brokers) to satisfy thevael requirements for proxy
statements and annual reports with respect to twaooe stockholders sharing the same address bxedal a single proxy statement
addressed to those stockholders. This processhvshammmonly referred to as “householding,” patdhyt means extra convenience for
stockholders and cost savings for companies.

Some brokers with account holders who are stocldnsldf Novatel Wireless may be “householding” oumng materials. A single
proxy statement will be delivered to multiple stbolders sharing an address unless contrary ingingchave been received from the affected
stockholders. Once you have received notice froar pooker that they will be “householding” commuations to your address,
“householding” will continue until
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you are notified otherwise or until you revoke yaonsent. If, at any time, you no longer wish tdipgpate in“householding” and would
prefer to receive a separate proxy statement amdahmneport, please notify your broker, direct yauitten request to Novatel Wireless, Inc.,
9645 Scranton Road, San Diego, California 9212fention: Catherine F. Ratcliffe, Vice PresidenBofsiness Affairs and Secretary, or call
(858) 812-3400. Stockholders who currently recemstiple copies of the proxy statement at theirradd and would like to request
“householding”of their communications should contact their broRéris Proxy Statement and our 2006 annual repayt be viewed online
www.novatelwireless.com.

AVAILABLE INFORMATION

We are subject to the informational requirementthefSecurities Exchange Act of 1934 and, as asrpuence, we file reports, Proxy
Statements and other information with the SEC. W@y inspect and copy the reports, Proxy Statemamtother information that we file at
the public reference facilities maintained by tfeCSat Room 1024, Judiciary Plaza, 450 Fifth Stridaty., Washington, D.C. 20549, or by
way of the SEC’s Internet address, http://www.see.¢you may also inspect these reports and otHerriration at the offices of the National
Association of Securities Dealers, Inc., 1734 Ke8&t, N.W., Washington, D.C. 20006. These repogsso available on our web site at
wWww.novatelwireless.com .

In addition, we will provide without charge to egoérson to whom a copy of the Proxy Statementligeted, upon written or oral
request, additional copies, without exhibits, of Aunual Report on Form 10-K for the period endest&nber 31, 2006. Please address
requests for copies to: 9645 Scranton Road, SagoD{@alifornia 92121, Attn: Corporate Secretariggbone (858) 812-3400.

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

By Order of the Board of Director

Catherine F. Ratcliffi
Vice President of Business Affairs and Secretary

April 30, 2007
46



Table of Contents

Appendix A

Amended and Restated
AUDIT COMMITTEE CHARTER
of the
Audit Committee

of

The Board of Directors
of

Novatel Wireless, Inc.

This Audit Committee Charter Charter ") was adopted by the Board of Directors (thBdard ") of Novatel Wireless, Inc. (the “
Company ") on April 4, 2000. On April 16, 2004, the Auditb@mittee (the ‘Committee ") recommended revisions to the Charter and on
April 19, 2004, the Board amended and restatadritOctober 18, 2006, the Audit Committee recommeridgher revisions to the Charter
and on October 19, 2006, the Board amended aratedst.

I. Purpose

The purpose of the Committee is to oversee thewsditg and financial reporting processes of the Gamy and the audits of the
financial statements of the Company.

In addition to the powers and responsibilities esgly delegated to the Committee in this Charter Gommittee may exercise any ot
powers and carry out any other responsibilitiegegiated to it by the Board from time to time corsiswith the Company’s bylaws and
applicable law. The powers and responsibilitieegated by the Board to the Committee in this Chantetherwise shall be exercised and
carried out by the Committee as it deems apprapnidthout requirement of Board approval, and amgisien made by the Committee
(including any decision to exercise or refrain frerercising any of the powers delegated to the Cisteerhereunder) shall be at the
Committee’s sole discretion. While acting withiretbcope of the powers and responsibilities deldgaté, the Committee shall have and
may exercise all the powers and authority of tharBoTo the fullest extent permitted by law, then@aittee shall have the power to
determine which matters are within the scope ofpiwsers and responsibilities delegated to it.

Notwithstanding the foregoing, the Committee’s mwbilities are limited to oversight. Managemehthe Company is responsible for
the preparation, presentation and integrity ofGoenpany’s financial statements as well as the Cayipdinancial reporting process,
accounting policies, internal accounting contraid disclosure controls and procedures. The indepdrégistered public accountants is
responsible for performing an audit of the Compararinual financial statements, expressing an apimsato the conformity of such annual
financial statements with U.S. generally acceptambanting principles and reviewing the Company’artgrly financial statements. It is not
the responsibility of the Committee to plan or cacidaudits or to determine that the Company’s fim@rstatements and disclosures are
complete and accurate and in accordance with &1$erglly accepted accounting principles and apiplickws, rules and regulations. Each
member of the Committee shall be entitled to relythe integrity of those persons within the Compang of the professionals and experts
(including the Company’s independent registeredipatzcountants) from which the Committee receimésrmation and, absent actual
knowledge to the contrary, the accuracy of therfai@ and other information provided to the Comestby such persons, professionals or
experts.

Further, auditing literature, particularly StaterehAccounting Standards No. 100, defines the t&aview” to include a particular set
of required procedures to be undertaken by indegr@m@gistered public accountants. The membetseo€ommittee are not independent
registered public accountants, and the term “reVeswsed in this Charter is not intended to h&weg tneaning and should not be interpreted
to suggest that the Committee members can or sliiolidev the procedures required of independentsteged public accountants performing
reviews of financial statements.
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II. Membership

The Committee shall consist of at least three mesbiethe Board; provided, that if at any time thex a vacancy on the Committee i
the remaining members meet all membership requinesnehen the Committee may consist of two membstisthe earlier of the Compars/’
next annual stockholders meeting or one year flordate the vacancy occurs. Each Committee membgrba able to read and understand
fundamental financial statements, including a comyfsabalance sheet, statement of operations, stateaf stockholders’ equity and
statement of cash flows. Members of the Committeenat required to be engaged in the accountingaadéting profession and,
consequently, some members may not be expertandial matters, or in matters involving auditingagcounting. However, at least one
member of the Committee shall have past employmemtrience in finance or accounting, requisite ggsional certification in accounting,
any other comparable experience or background wieistlts in the individual’s financial sophistiaati including currently serving as or
having served as a chief executive officer, chirgdricial officer or other senior officer with fineial oversight responsibilities. In addition, if
at least one member of the Committee is not anit@ednmittee financial expert” within the definiticadopted by the Securities and
Exchange Commission (theSEC "), the Company shall disclose in its periodic repogtpiired to be filed pursuant to the Securitieshaxge
Act of 1934, as amended (th&kchange Act ) the reasons that at least one member of the dtieeris not an “audit committee financial
expert.” Each Committee member shall satisfy tlidependence requirements of The Nasdaq Stock MankeRule 10A-3(b)(1) under the
Exchange Act; provided, that if a member of the @Guttee ceases to be independent for reasons odtsdaembes reasonable control, th
the member may remain on the Committee until thkee®f the Companys next annual stockholders meeting or one year fhendate of th
event that caused the member to cease to be indiepen

The members of the Committee, including the Chiathe Committee, shall be appointed by the Boamm@ittee members may be
removed from the Committee, with or without causethe Board.

[ll. Meetings and Procedures

The Chair of the Committee (or in his or her abselacmember designated by the Chair) shall pregidach meeting of the Committee
and set the agenda for each Committee meetingCohanittee shall have the authority to establislovts rules and procedures for notice
and conduct of its meetings so long as they aréngonsistent with applicable law or any provisiaishe Company’s bylaws that are
applicable to the Committee.

The Committee shall meet at least once during ésachl quarter and more frequently as the Commities=ms necessary or desirable.
Periodically, the Committee shall meet separateth management and with the independent registeubtic accountants.

All non-management directors that are not membgtiseoCommittee may attend and observe meetingjseo€ommittee, but shall not
participate in any discussion or deliberation uslievited to do so by the Committee, and in anynégball not be entitled to vote. The
Committee may, at its discretion, include in itsatiregs anyone else it deems appropriate.

The Committee may retain any independent counspérés or advisors (accounting, financial or othise)that the Committee believes
to be necessary or appropriate. The Committee nsayutilize the services of the Company’s reguégal counsel or other advisors to the
Company. The Company shall provide for appropffiateling, as determined by the Committee in its siideretion, for payment of
compensation to the independent registered pubtiountants for the purpose of rendering or issaim@udit report or performing other au
review or attestation services, for payment of cengation to any advisors or experts employed bytiramittee and for ordinary
administrative expenses of the Committee that the@ittee determines are necessary or appropriaa&riging out its duties.

A-2



Table of Contents

The Committee may conduct or authorize investigatioto any matters within the scope of the povaais responsibilities delegated to
the Committee.

IV. Powers and Responsibilities
Interaction with the Independent Registered Public Accountants

1. Appointment and Oversight . The Committee shall be directly responsible fetedmining and approving the appointment,
compensation, retention and oversight of the wditke independent registered public accountantduing resolution of any disagreements
between Company management and the independesiteregi public accountants regarding financial répgy for the purpose of preparing
or issuing an audit report or related work or perfimg other audit, review, attestation or non-ageitvices for the Company, subject to
applicable law, rules and regulations, includinghwut limitation, SEC Regulation S-X. The Committeapproval of such appointment,
compensation and retention may be pursuant to preaal policies and procedures established by thar@ittee consistent with applicable
laws, rules and regulations, including the delegetf preapproval authority to one or more Comraitteembers so long as any such
preapproval decisions are presented to the full @ittee at the next scheduled meeting. The indepenédgistered public accountants shall
report directly to the Committee.

2. Independence of the Independent Registered Public Accountants. The Committee shall, at least annually, reviewitidependence and
quality control procedures of the independent tegésl public accountants and the experience anfigations of the independent registered
public accountants’ senior personnel that are plingi audit services to the Compariyn conducting its review:

(i) The Committee shall obtain and review a repogpared by the independent registered public ataats describing (a) the
auditing firm’s internal quality-control procedurasd (b) any material issues raised by the moshtanternal qualitycontrol review, o
peer review, of the auditing firm.

(i) The Committee shall ensure that the indepehdagistered public accountants prepare and delatdeast annually, a written
statement delineating all relationships betweenrtlependent registered public accountants an@timepany, consistent with
Independence Standards Board Standard 1. The Cteersitall actively engage in a dialogue with tidependent registered public
accountants with respect to any disclosed relatigssor services that, in the view of the Committeay impact the objectivity or
independence of the independent registered pubdicumtants. If the Committee determines that furithguiry is advisable, the
Committee shall take appropriate action in respéaske independent registered public accountaapsrt to satisfy itself of the
registered public accountants’ independence.

(iii) The Committee shall confirm with the indepemd registered public accountants that the indepetrmegistered public
accountants are in compliance with the partnetiostaequirements established by the SEC.

(iv) The Committee shall consider whether the Camypghould adopt a policy regarding rotation of émaual audit among
independent registered public accounting firms, #kemed appropriate, adopt such a policy.

(v) The Committee shall, if applicable, consideretiter the independent registered public accourtarasision of any permitted
information technology services or other non-asdivices to the Company is compatible with mairitgitthe independence of the
independent registered public accountants.

Annual Financial Satements and Annual Audit

3. Mestings with Management and the Independent Registered Public Accountants.

(i) The Committee shall meet with management aedriiependent registered public accountants inextion with each annual
audit to discuss the scope of the audit, the puae=dto be followed and the staffing of the audit.
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(i) The Committee shall review and discuss withnagement and the independent registered publicataats: (a) any issues
regarding accounting principles and financial stegat presentations, including any significant clesnigg the Company’s selection or
application of accounting principles, and any issagto the adequacy of the Company’s internakglsréind any special audit steps
adopted in light of material control deficienci€is) any analyses prepared by management or theéndent registered public
accountants setting forth significant financialagjng issues and judgments made in connection t@hpreparation of the Company’s
financial statements, including analyses of thect of alternative GAAP methods on the Comparigacial statements; and (c) the
effect of regulatory and accounting initiatives el as off-balance sheet structures, on the Caryipdinancial statements.

(iii) The Committee shall review and discuss thauwal audited financial statements proposed to tledied in the Company’s
Annual Report on Form 10-K to be filed with the S#{h management and the independent registerelitadrountants, as
appropriate, including the Company’s related disgtes under “Management’s Discussion and Analyffidignancial Condition and
Results of Operations.”

4. Separate Meetings with the Independent Registered Public Accountants.

(i) The Committee shall review with the independegfistered public accountants any problems oicdities the independent
registered public accountants may have encountkradg the course of the audit work, including aegtrictions on the scope of
activities or access to required information or amgnificant disagreements with management and geanant’s responses to such
matters. Among the items that the Committee shootwider reviewing with the independent registgreblic accountants are: (a) any
accounting adjustments that were noted or propbgebe independent registered public accountarttsvbre “passed”ds immaterial ¢
otherwise); (b) any communications between thetdadim and the independent registered public atcaatsi national office respecting
auditing or accounting issues presented by thegamgant; and (c) any “management” or “internal coliietter issued, or proposed to
be issued, by the independent registered publiouatants to the Company. The Committee shall olitain the independent registered
public accountants assurances that Section 10A{nedExchange Act has not been implicated witipeesto required response to audit
discoveries.

(i) The Committee shall discuss with the indepemdeqgistered public accountants the report thelh sudependent registered
public accountants are required to make to the Citteregarding: (a) all accounting policies andapices to be used that the
independent registered public accountants ideatigecritical; (b) all alternative treatments witldAAP for policies and practices
related to material items that have been discuasezhg management and the independent registerdid pabountants, including the
ramifications of the use of such alternative disales and treatments, and the treatment prefeyrédtelindependent registered public
accountants; and (c) all other material written oamications between the independent registeredgpabtountants and management
of the Company, such as any management letter, geamant representation letter, reports on obsemnatnd recommendations on
internal controls, the independent registered puddicountants’ engagement letter, the indepeneégigtered public accountants’
independence letter, any schedule of unadjusteid @ifférences and any listing of adjustments agxlassifications not recorded.

(iii) The Committee shall discuss with the indepemidregistered public accountants the matters redjiid be discussed by
Statement on Auditing Standards No. 61, “Commuidcatith Audit Committees,” as then in effect.

5. Recommendation to Include Financial Statementsin Annual Report . The Committee shall, based on the review andidgons in
paragraphs 3(iii) and 4(iii) above, and based endikclosures received from the independent regidteublic accountants regarding its
independence and discussions with the independgistered public accountants regarding such indigrese pursuant to subparagraph 2(ii)
above, recommend to the Board, if appropriate, ttrmfiudited financial statements be included énGbmpany’s Annual Report on Form 10-
K for the fiscal year subject to the audit.
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Quarterly Financial Statements

6. Meetings with Management and the Independent Registered Public Accountants. The Committee shall review and discuss with
management and the independent registered puldinatants the results of the independent registaubtic accountants’ review of the
Company’s quarterly financial statements, prioptblic disclosure of quarterly financial informatidf practical, or prior to filing with the
SEC of the Company’s Quarterly Report on Form 1@} any other matters required to be communidatédie Committee by the
independent registered public accountants underdéigerally accepted auditing standards, inclutiegCompany’s disclosures under
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in its per@aports to be filed with the SEC.

Other Powers and Responsibilities

7. Press Releases. The Committee shall discuss with management anthttependent registered public accountants, apppte, the
Company’s earnings press releases, as well asibistagice of financial information and earnings goie provided to analysts and ratings
agencies, which discussions may be general in@diter, discussion of the types of informatiorbédisclosed and the type of presentation to
be made) and need not take place in advance ofesanings release or each instance in which thep@aynmay provide earnings guidance.
The Chair of the Committee may represent the e@inmmittee for purposes of this discussion.

8. Ethical Compliance. The Committee shall review the results of manageimeifforts to monitor compliance with the Compasy’
programs and policies designed to ensure adheteragmlicable laws, rules and regulations, as aslo its Code of Business Conduct and
Ethics, as may be amended from time to time, inolydeview and approval of related party transaxgtias contemplated by Nasdaq Rule
4350.

9. Correspondence with Regulators. The Committee shall discuss with management, tthegendent registered public accountants,
outside counsel, as appropriate, and such spemiakel, separate accounting firm or other constdtand advisors as the Committee deems
appropriate, any correspondence from or with regtdaor governmental agencies, any employee contplar any published reports that
raise material issues regarding the Company’s &ighstatements, financial reporting process, imgkcontrols or accounting policies.

10. Legal Matters. The Committee shall discuss with the Company’s Gar@ounsel or outside counsel any legal mattesaddnt to the
Committee’s attention that could reasonably be etqutto have a material impact on the Companyaniinal statements.

11. Subsidiaries and Affiliates. The Committee shall request assurances from mareageahat the Company’s foreign subsidiaries and
foreign affiliated entities, if any, are in confatynwith applicable legal requirements, includingadosure of affiliated party transactions.

12. Risk Assessment and Management. The Committee shall discuss with management anthttependent registered public accounte
as appropriate, the Company’s policies with resfeedsk assessment and risk management. The Coeensihall discuss with management
the Company’s significant financial risk exposuaesl the actions management has taken to limit, tmiooi control such exposures.

13. Former Employees of the Independent Registered Public Accountants. The Committee shall be informed about the Company’s
proposed hiring of any employee or former emplayiehe Company’s independent registered public actants.

14. Complaint Procedures. The Committee shall establish procedures, wheraarabtemed necessary or appropriate by the Comrart
required by applicable laws, rules and regulatiémsthe receipt, retention and
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treatment of complaints received by the Compangndigg accounting, internal accounting controlsuaditing matters. The Committee shall
also establish procedures for the confidential amshymous submission by Company employees regaggiestionable accounting or
auditing matters.

15. Regulatory and Accounting Initiatives. The Committee shall review with counsel, the indefsnt registered public accountants and
management, as appropriate, any significant regylatr other legal or accounting initiatives or teat that may have a material impact or
Company’s financial statements, compliance prograngspolicies if, in the judgment of the Committeach review is necessary or
appropriate.

16. Investigations. The Committee shall investigate any matter broaghie attention of the Committee within the scopés duties if,
in the judgment of the Committee, such investigat®onecessary or appropriate.

17.Proxy Report. The Committee shall provide the Company with thgoreof the Committee with respect to the audiiedricial
statements required by Item 306 of SEC Regulati#h 8r inclusion in each of the Company’s annuayy statements.

18. Report to Board. The Committee, through its Chair, shall report tagy to, and review with, the Board any matergadies that arise
with respect to the quality or integrity of the Camy’s financial statements, the Company’s compkanith legal or regulatory requirements
related thereto, the performance and independéitbe €ompany’s independent registered public actamis or any other matter the
Committee determines is necessary or advisablepiort to the Board.

19. Annual Charter Review. At least annually, the Committee shall review agaisisess this Charter and its compliance herewith, a
submit any recommended changes to the Board fopitsideration.

20. Annual Committee Evaluation. The Committee shall conduct an annual evaluatich@performance of the Committee.
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Appendix B

NOVATEL WIRELESS, INC.

Charter
for the
Compensation Committee
of the
Board of Directors

PURPOSE

The purpose of the Compensation Committee estadlipnrsuant to this charter will be to make su@m@Rrations as are necessary to
create and to implement appropriate compensatibcig®for the executive officers and such otheplayees of the Company as the Board
shall deem appropriate, including performance-basetlong-term compensation.

MEMBERSHIP AND POWER TO ACT

The Compensation Committee will be comprised ofauthree members of the Board of Directors. Suchb@s will be elected by and
serve at the pleasure of the Board. As long a€tmpany’s Common Stock remains publicly traded Gbenmittee will consist of at least
two members and no member of the Committee wikfbemployee (including a current officer) or a fermofficer of the Company or will
have engaged in any transaction or been involveahynbusiness relationship which would disqualifgts Committee member as (i) Hdn-
Employee Directot under Rule 16b-3(b)(3)(i) promulgated under tlee@ities Exchange Act of 1934, as amended Hange AcY) , or
(il) as an_butside directot under the rules promulgated under Section 162(nthefnternal Revenue Code of 1986, as amendedeTiem:
are more fully described on Exhibitaitached hereto.

In the event that the Committee shall have morae th® members and one or more members of the Cdeerate absent from a
meeting of the Committee, the remaining membeth®Committee (provided there are at least two soembers), acting unanimously, st
have the power to take any action necessary oretvent to the efficient discharge of the foregoiNg.action of the Committee shall be ve
unless taken pursuant to a resolution adopted ppebaed by at least two members of the Committeeeiployee-member of the
Committee, if any, shall participate in any diséass or deliberations relating to such person’s eampensation. For the purposes of
obtaining an exemption under Rules 16b-3(d) angi@nulgated under Section 16 of the Exchange #mut,employee-member of the
Committee shall abstain or recuse themselves frelihatations relating to such approvals.

MEETINGS

The Compensation Committee will meet at such tiese# deems appropriate to review the compensafitime executive officers of the
Company.

RESPONSIBILITIES

1. To establish and review at least annually them@any’s general compensation policies applicabtbécCompany’s Chief
Executive Officer and other executive officers lumling the relationship of the Compasyperformance to executive compenss
generally, and the Chief Executive Officer's comgation in particular, and the bases for the Chiefditive Officer's
compensation. The Committee’s power to establishraview annually the Company’s compensation padieipplicable to the
Companys Chief Executive Officer and other executive d@fishall be subject to any modification or vetalenhy the full Boar
in its discretion. The Company’s Chief Executivdi€r shall not participate in any deliberationsicerning his or her
compensation
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2. Toreview and approve the level of compensatiotiytling salaries, fees, benefits, executive ineentlans and perquisites, of 1
Chief Executive Officer and the other executivaaaffs of the Compan)

3. Toreview and advise the Board concerning thopaance of the Chief Executive Officer of the Gmany and of those other
employees whose compensation is within the revigigdiction of the Committee

4. Toreview (and, if deemed appropriate by the @ittee, retain consultants regarding) and advieeBtbard concerning
compensation for the Board of Directc

5. Toreview (and, if deemed appropriate by the @dtre, retain consultants regarding) and advieeBitard concerning both
regional and industry-wide compensation practicesteends in order to assess the adequacy and titugress of the
Compan’s executive compensation programs among compacabipanies in the Compg’s industry;

6. To administer the stock compensation plansrttaat be adopted by the Company from time to timeuiting the determination of
employees and the parties who are to receive godust®ck or stock options and the terms of suamnty;

7.  To perform such other functions and have subbrgiowers as may be necessary or convenient &ffibient discharge of the
foregoing; anc

8. To report to the Board of Directors regarding tbee§oing from time to time, or whenever it shallda#led upon to do s

REPORTS

The Compensation Committee will record its sumnsaoierecommendations to the Board in written forhicl will be incorporated as
a part of the minutes of the Board of Directors.

Exhibit A

1. Non-Employee Director .
Rule 16b-3(b)(3)(i) of the Securities Exchange 8ic1934 defines a Non-Employee Director as a direaho:

(a) Is not currently an officer (as defined in RuBa4(f)) of the issuer or a parent or subsidiary &f ifsuer, or otherwise curren
employed by the issuer or a parent or subsidiathefssuer;

(b) Does not receive compensation, either diremtlindirectly, from the issuer or a parent or sdlasiy of the issuer, for services
rendered as a consultant or in any capacity ottaar &s a director, except for an amount that doeexteed the dollar amount for wh
disclosure would be required pursuant to Item 40d{&egulation S-K; and

(c) Does not possess an interest in any otheracsing for which disclosure would be required parsito Item 404(a) of
Regulation S-K.

2. Outside Director .

Regulation 1.162-27(e)(3) promulgated under Sect&giZ(m) of the Internal Revenue Code of 1986, asralad, defines an Outside
Director as a director who:

(@) Is not a current employee of the publicly hatddporation;
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(b) Is not a former employee of the publicly hetdporation who receives compensation for prior ise(other than benefits
under a tax-qualified retirement plan) during theatble year;

(c) Has not been an officer of the publicly hel@geration; and

(d) Does not receive remuneration from the publieyd corporation, either directly or indirectly, any capacity other than as a
director. For this purpose, remuneration includgs@ayment in exchange for goods or services.
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AMENDED AND RESTATED
NOVATEL WIRELESS, INC.
2000 STOCK INCENTIVE PLAN

SECTION 1. INTRODUCTION.

The Company’s Board of Directors adopted the Nduwlieeless, Inc. 2000 Stock Incentive Plan on R4y 2000 (the “Adoption
Date”), and the Company'’s stockholders approvedPtha on September 13, 2000. The Plan is effectivihe date of our initial public
offering and as amended and restated to date.

The purpose of the Plan is to promote the long-tuntess of the Company and the creation of shigiehalue by offering Key
Employees an opportunity to acquire a proprietatgrest in the success of the Company, or to isersach interest, and to encourage
such selected persons to continue to provide ss\athe Company and to attract new individuath wutstanding qualifications.

The Plan seeks to achieve this purpose by provitingwards in the form of Restricted Stock, Stadhkits, Stock Appreciation Rights
and Options (which may be Incentive Stock Optionslenstatutory Stock Options).

The Plan shall be governed by, and construed iordaace with, the laws of the State of Delawaredekits choice-of-law provisions).
Capitalized terms shall have the meaning provide8ldction 2 unless otherwise provided in this Platihe applicable Stock Option
Agreement, SAR Agreement, Stock Unit Agreement @stRcted Stock Agreement.

SECTION 2. DEFINITIONS.

(a) “ Affiliate " means any entity other than a Subsidiary, if@wnpany and/or one or more Subsidiaries own nettlean 50% of such
entity. For purposes of determining an individu&8ervice,” this definition shall include any egtibther than a Subsidiary, if the
Company, a Parent and/or one or more Subsidiawesnot less than 50% of such entity.

(b) “Award” means any award of an Option, SAR, Stock Unit stiReted Stock under the Plan.
(c) “ Board " means the Board of Directors of the Company,asstituted from time to time.

(d) “Change In Control” except as may otherwise be provided in a Stockodpiigreement, SAR Agreement, Stock Unit Agreeme
Restricted Stock Agreement, means the occurrenaaybf the following:

(i) The consummation of a merger or consolidatibthe Company with or into another entity or anlyestcorporate
reorganization, if more than 50% of the combinetingppower of the continuing or surviving entitysecurities outstanding
immediately after such merger, consolidation oeotieorganization is owned by persons who werestoatkholders of the
Company immediately prior to such merger, constiiaheor other reorganization;

(i) The sale, transfer or other disposition of@llsubstantially all of the Company’s assets;

(iii) A change in the composition of the Board,aaesult of which fewer that orelf of the incumbent directors are direc
who either (i) had been directors of the Companyhendate 24 months prior to the date of the etl@itmay constitute a Change
in Control (the “original directors™r (ii) were elected, or nominated for electionthte Board with the affirmative votes of at le
a majority of the aggregate of the original direstawho were still in office at the time of the dlea or nomination and the
directors whose election or nomination was previoss approved;

(iv) Any transaction as a result of which any perbecomes the “beneficial owner” (as defined ineRL8d-3 under the
Exchange Act), directly or indirectly, of securgtief the Company representing
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at least 20% of the total voting power represebtethe Company’s then outstanding voting securifies purposes of this
Paragraph (iii), the term “person” shall have tame meaning as when used in sections 13(d) and a#4{de Exchange Act but
shall exclude:

(A) A trustee or other fiduciary holding securiti@sder an employee benefit plan of the Companysutasidiary of
the Company;

(B) A corporation owned directly or indirectly blyet stockholders of the Company in substantiallystrae
proportions as their ownership of the common stifidhe Company; and

(C) The Company; or
(v) A complete liquidation or dissolution of the @pany.

(e) “ Code” means the Internal Revenue Code of 1986, as aatkend

(H “ Committee " means a committee consisting of one or more mesntiethe Board that is appointed by the Boardd@sscribed in
Section 3) to administer the Plan.

(9) “ Common Stock” means the Company’s common stock.
(h) “ Company” means Novatel Wireless, Inc., a Delaware corpomnat

() “ Consultant” means an individual who performs bona fide sersito the Company, a Parent, a Subsidiary or aliadfother than
as an Employee or Director or Non-Employee Director

() “ Director " means a member of the Board who is also an Enagloy

(k) “ Disability " means that the Key Employee is unable to engagay substantial gainful activity by reason of amgdically
determinable physical or mental impairment which ba expected to result in death or which hasdastean be expected to last for a
continuous period of not less than 12 months.

() “ Employee” means any individual who is a common-law emplogéthe Company, a Parent, a Subsidiary or aniAfél
(m) “ Exchange Act” means the Securities Exchange Act of 1934, asdet:

(n) “ Exercise Price” means, in the case of an Option, the amount fdckwva Share may be purchased upon exercise of@ptibn, as
specified in the applicable Stock Option Agreeméaxercise Price,” in the case of a SAR, meansraaumt, as specified in the
applicable SAR Agreement, which is subtracted ftbmFair Market Value of a Share in determiningah®unt payable upon exercise
of such SAR.

(0) “ Fair Market Value " means the market price of Shares, determined®&Cbmmittee as follows:

(i) If the Shares were traded on a stock exchangh® date in question, then the Fair Market Vahal be equal to the last
trading price reported by the applicable compdsérsactions report for such date;

(i) If the Shares were traded over-the-countetiendate in question and were classified as amaltinarket issue, then the Fair
Market Value shall be equal to the last tradingguoted by the NASDAQ system for such date;

(iii) If the Shares were traded over-the-countetlandate in question but were not classified aateonal market issue, then the
Fair Market Value shall be equal to the mean betvibe last reported representative bid and askedgpquoted by the NASDAQ
system for such date; and

(iv) If none of the foregoing provisions is applide, then the Fair Market Value shall be determibgthe Committee in good
faith on such basis as it deems appropriate.
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Whenever possible, the determination of Fair Maxkate by the Committee shall be based on the prieported in the Wall Street
Journal. Such determination shall be conclusive and bimain all persons.

(p) “ Grant " means any grant of an Award under the Plan.
g) “ Incentive Stock Option” or “ ISO " means an incentive stock option described in Csmigion 422(b).

(r) “ Key Employee” means an Employee, Director, Non-Employee DireotoConsultant who has been selected by the Camentid
receive an Award under the Plan.

(s) “ Non-Employee Director” means a member of the Board who is not an Empgloye

(t) “ Nonstatutory Stock Option” or “ NSO ” means a stock option that is not an ISO.

(u) “ Option " means an ISO or NSO granted under the Plan iegtithe Optionee to purchase Shares.
(v) “ Optionee” means an individual, estate or other entity thatls an Option.

(w) “ Parent” means any corporation (other than the Compangnininbroken chain of corporations ending withGoenpany, if each

of the corporations other than the Company ownskgpessessing fifty percent (50%) or more of thtaltoombined voting power of all
classes of stock in one of the other corporatiorsich chain. A corporation that attains the stafsParent on a date after the adoption
of the Plan shall be considered a Parent commemamd such date.

(x) “Participant” means an individual or estate or other entity tirddls an Award.

(y) “ Plan” means this Novatel Wireless, Inc. 2000 Stock hiise Plan as it may be amended from time to time.

(z) “Restricted Stock” means a Share awarded under the Plan.

(aa)“Restricted Stock Agreement” means the agreement described in Section 8 evitlgeeich Award of Restricted Stock.
(bb) “SAR Agreement” means the agreement described in Section 9 evitggreich Award of a Stock Appreciation Right.
(cc) “ Securities Act” means the Securities Act of 1933, as amended.

(dd) “ Service” means service as an Employee, Director, Non-Egg#director or Consultant.

(ee) “Share” means one share of Common Stock.

(ff) “Stock Appreciation Right” or “SAR” means a stock appreciation right awarded undelPlidre

(9g) “ Stock Option Agreement” means the agreement described in Section 6 egiidigreach Grant of an Option.
(hh)“Stock Unit” means a bookkeeping entry representing the equivafen Share, as awarded under the Plan.

(i) “Stock Unit Agreement” means the agreement described in Section 8 eviutgeeich Award of Stock Units.
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(i) “ Subsidiary " means any corporation (other than the Compangnininbroken chain of corporations beginning wigh €ompany,
if each of the corporations other than the laspomation in the unbroken chain owns stock possgd#iy percent (50%) or more of the
total combined voting power of all classes of stockne of the other corporations in such chaiofporation that attains the status
Subsidiary on a date after the adoption of the Blall be considered a Subsidiary commencing asdf date.

(kk) “ 10-Percent Shareholdef’ means an individual who owns more than ten pertEdfo) of the total combined voting power of all
classes of outstanding stock of the Company, iterRar any of its subsidiaries. In determiningcktownership, the attribution rules of
section 424(d) of the Code shall be applied.

SECTION 3. ADMINISTRATION.

(a) Committee Composition. A Committee appointed by the Board shall admémitte Plan. The Board shall designate one of the
members of the Committee as chairperson. If no Citieerhas been approved, the entire Board shadititote the Committee.
Members of the Committee shall serve for such peofatime as the Board may determine and shalubgest to removal by the Board
at any time. The Board may also at any time terteitize functions of the Committee and reassumgoallers and authority previously
delegated to the Committee.

With respect to officers or directors subject tetia 16 of the Exchange Act, the Committee shatisist of those individuals who sh
satisfy the requirements of Rule 16b-3 (or its sgsor) under the Exchange Act with respect to Awgrdnted to persons who are
officers or directors of the Company under Secfiérof the Exchange Act. Notwithstanding the presieantence, failure of the
Committee to satisfy the requirements of Rule 1&ihal not invalidate any Awards granted by sucm@ittee.

The Board may also appoint one or more separatenitbees of the Board, each composed of one or whioeetors of the Company w
need not qualify under Rule 16b-3, who may admanitie Plan with respect to Key Employees who ateansidered officers or
directors of the Company under Section 16 of thehBrge Act, may grant Awards under the Plan to g&hEmployees and may
determine all terms of such Awards.

Either the Board or the Committee shall adminititerPlan with respect to all Awards granted to Nwnployee Directors.
(b) Authority of the Committee . Subject to the provisions of the Plan, the Corterishall have full authority and discretion toetaiy
actions it deems necessary or advisable for theérastmation of the Plan. Such actions shall inctude

0] selecting Key Employees who are to receive Awardieuthe Plan

(i)  determining the type, number, vesting requiremantbother features and conditions of such Awe

(iii)  interpreting the Plan; ar

(iv)  making all other decisions relating to the operatibthe Plan
The Committee may adopt such rules or guidelines, deems appropriate to implement the Plan. Téra@ittee’s determinations
under the Plan shall be final and binding on atbpas.

(c) Indemnification . Each member of the Committee, or of the Boardll &ie indemnified and held harmless by the Comzagginst
and from (i) any loss, cost, liability, or expertsat may be imposed upon or reasonably incurreliroyor her in connection with or
resulting from any claim, action, suit, or proceggio which he or she may be a party or in whiclohghe may be involved by reasol
any action taken or failure to act under the Plaany Stock Option Agreement, SAR Agreement, Stdok Agreement or Restricted
Stock Agreement, and (ii) from any and all amoypaisl by him or her in
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settlement thereof, with the Company’s approvapaid by him or her in satisfaction of any judgmenany such claim, action, suit, or
proceeding against him or her, provided he or sladl give the Company an opportunity, at its owpense, to handle and defend the
same before he or she undertakes to handle andddéfen his or her own behalf. The foregoing rightndemnification shall not be
exclusive of any other rights of indemnificationvibich such persons may be entitled under the Cagip&ertificate of Incorporation
or Bylaws, by contract, as a matter of law, or othise, or under any power that the Company may bavwedemnify them or hold them
harmless.

SECTION 4. ELIGIBILITY.

(a) General Rules. Only Employees, Directors, Non-Employee Directmgl Consultants shall be eligible for designatisrKey
Employees by the Committee.

(b) Incentive Stock Options. Only Key Employees who are common-law employdéee@Company, a Parent or a Subsidiary shall be
eligible for the grant of ISOs. In addition, a KEgnployee who is a 10-Percent Shareholder shaba&tigible for the grant of an ISO
unless the requirements set forth in section 422of the Code are satisfied.

(c) Non-Employee Director Options. Non-Employee Directors shall also be eligibledoeive Options as described in this Section 4(c)
from and after the date the Board has determin@dpéement this provision.

(i) Each eligible NorEmployee Director shall be granted, upon joining Board, an NSO to purchase up to 85,000 Sharbpe¢t
to adjustment under Section 10) as a result obhiger election or appointment as a Non-Employaeddr. All Options granted
pursuant to this Section 4 shall vest and becoreecesable provided the individual is serving asraaior of the Company as of the
vesting date as follows: 20% of the Options sha#itwon the six-month anniversary of grant, andbidance of such options shall vest in
30 equal monthly installments thereafter commencimghe date seven months after the date of grattvithstanding the foregoing, t
Board or the Committee shall be permitted to malah other grants hereunder, from time to time, étm{Employee Directors and to
determine the vesting schedule or schedules thaseitodetermines in its reasonable good faithrdigan and as set forth in a duly
adopted resolution thereof.

(i) All NSOs granted to Non-Employee Directors endhis Section 4(c) shall become exercisablelirrfithe event of Change in
Control with respect to the Company.

(iii) The Exercise Price under all NSOs granted ftdon-Employee Director under this Section 4(c)Idt@equal to one hundred
percent (100%) of the Fair Market Value of a Stefr€ommon Stock on the date of grant, payable mafithe forms described in
Section 7.

(iv) All NSOs granted to a Non-Employee Directodenthis Section 4(c) shall terminate on the eadie
(1) The 10th anniversary of the date of grant; or
(2) The date ninety (90) days after the terminatibauch Non-Employee Director’s service for angsan.

SECTION 5. SHARES SUBJECT TO PLAN.
(a) Basic Limitation . The stock issuable under the Plan shall be a@gebbut unissued Shares or treasury Shares. Tdregaje
number of Shares reserved for Awards under the $Hah not exceed 11,322,743.

(b) Additional Shares. If Awards are forfeited or terminate for any atheason before being exercised, then the Shaderlymg such
Awards shall again become available for Awards utide Plan. If SARs are exercised, then only thaler of Shares (if any) actually
issued in settlement of such SARs shall
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reduce the number available under Section 5(a}tf@balance shall again become available for Awandter the Plan.

(c) Dividend Equivalents. Any dividend equivalents distributed under tharP$hall not be applied against the number of Share
available for Awards whether or not such dividendiealents are converted into Stock Units.

(d) Limits on Options and SARs. No Key Employee shall receive Options to purclgisares and/or SARs during any fiscal year
covering in excess of 1,000,000 Shares, or 2,0003b@res in the first fiscal year of a Key Emplogemployment with Company.

(e) Limits on Restricted Stock and Stock Units No Key Employee shall receive Award(s) of RestdcStock and/or Stock Units
during any fiscal year covering in excess of 500,80ares, or 1,000,000 Shares in the first fiseal pf a Key Employee’s employment
with Company.

SECTION 6. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option Agreement. Each Grant under the Plan shall be evidenced3ipek Option Agreement between the Optionee ag
Company. Such Option shall be subject to all applie terms and conditions of the Plan and may bgsuto any other terms and
conditions that are not inconsistent with the Riad that the Committee deems appropriate for ifais a Stock Option Agreement.
The provisions of the various Stock Option Agreeta@mtered into under the Plan need not be idénficatock Option Agreement
may provide that new Options will be granted auttcadly to the Optionee when he or she exerciseptior Options. The Stock
Option Agreement shall also specify whether theidpis an ISO or an NSO.

(b) Number of Shares. Each Stock Option Agreement shall specify the Inemnof Shares that are subject to the Option aall giovide
for the adjustment of such number in accordanck ®éction 9.

(c) Exercise Price. An Option’s Exercise Price shall be establishedhe Committee and set forth in a Stock Optione®gnent. To the
extent required by applicable law the Exercisedaitan 1ISO shall not be less than 100% of the Maitket Value (110% for 1®ercen
Shareholders) of a Share on the date of Granhdrcése of an NSO, a Stock Option Agreement masifgmn Exercise Price that var
in accordance with a predetermined formula whieNSO is outstanding.

(d) Exercisability and Term . Each Stock Option Agreement shall specify the a@dien all or any installment of the Option is to
become exercisable. The Stock Option Agreement alsal specify the term of the Option; providedttthee term of an ISO shall in no
event exceed ten (10) years from the date of GAaNntSO that is granted to a Rercent Shareholder shall have a maximum ternve
(5) years. No Option can be exercised after thératxpn date provided in the applicable Stock Optikgreement. A Stock Option
Agreement may provide for accelerated exercisghilithe event of the Optionee’s death, disabiityetirement or other events and
may provide for expiration prior to the end oftiégsm in the event of the termination of the Optieseservice. A Stock Option
Agreement may permit an Optionee to exercise a@piefore it is vested, subject to the Companigiktrof repurchase over any
Shares acquired under the unvested portion of gi®m@(an “early exercise”), which right of repuesde shall lapse at the same rate the
Option would have vested had there been no eadscese. In no event shall the Company be requésisue fractional Shares upon
exercise of an Option.

(e) Modifications or Assumption of Options. Within the limitations of the Plan, the Commiti®ay amend, modify or extend
outstanding options under the Plan. The foregootwithstanding, no modification of an Option shallthout the consent of the
Optionee, alter or impair his or her rights or ghtions under such Option. Notwithstanding any sion in the Plan to the contrary,
absent the prior
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approval of the majority of shares of common stotthe Company, no Option may be modified to redheeper share exercise price
the shares subject to such Option below the peeghercise price as of the date the Option istgthand, except as permitted by
Section 10 of the Plan, no Option may be grantezkahange for, or in connection with, the cancelfabr surrender of an Option
having a higher per share exercise price.

(f) Transferability of Options . Except as otherwise provided in the applicabteBOption Agreement and then only to the extent
permitted by applicable law, no Option shall bexsferable by the Optionee other than by will otthy laws of descent and distribution.
Except as otherwise provided in the applicable IStption Agreement, an Option may be exercisednduttie lifetime of the Optionee
only or by the guardian or legal representativthefOptionee. No Option or interest therein mayassigned, pledged or hypothecated
by the Optionee during his lifetime, whether by igtien of law or otherwise, or be made subjectdeceation, attachment or similar
process.

(9) No Rights as Stockholder. An Optionee, or a transferee of an Optionee| $laale no rights as a stockholder with respectto a
Common Stock covered by an Option until such petmmomes entitled to receive such Common Stockibyg & notice of exercise
and paying the Exercise Price pursuant to the tefreach Option.

(h) Restrictions on Transfer. Any Shares issued upon exercise of an Optiorl baaubject to such rights of repurchase, righfgst
refusal and other transfer restrictions as the Citteenmay determine. Such restrictions shall applyddition to any restrictions that
may apply to holders of Shares generally and stigdl comply to the extent necessary with applickble

SECTION 7. PAYMENT FOR OPTION SHARES.

(a) General Rule. The entire Exercise Price of Shares issued ugercise of Options shall be payable in cash atithe when such
Shares are purchased, except as follows:

(i) In the case of an ISO granted under the Playnment shall be made only pursuant to the expnesgsons of the applicable
Stock Option Agreement. The Stock Option Agreenmealy specify that payment may be made in any forasgribed in this
Section 7.

(i) In the case of an NSO granted under the RtzaaCommittee may in its discretion, at any timeegt payment in any form(s)
described in this Section 7.

(b) Surrender of Stock. To the extent that this Section 7(b) is applieabayment for all or any part of the Exercise &ritay be made
with Shares which have already been owned by thm@ge for such duration as shall be specifiedigyGommittee. Such Shares shall
be valued at their Fair Market Value on the datenvtihe new Shares are purchased under the Plan.

(c) Promissory Note. To the extent that this Section 7(c) is applieablyment for all or any part of the Exercise &ritay be made
with a full-recourse promissory note.

(d) Other Forms of Payment. To the extent that this Section 7(d) is applieapbyment may be made in any other form that is
consistent with applicable laws, regulations aridsu

SECTION 8. TERMS AND CONDITIONS FOR AWARDS OF RESTRICTED STOCK AND STOCK UNITS.

(a) Time, Amount and Form of Awards . Awards under this Section 8 may be granted irfdha of Restricted Stock in the form of
Stock Units, or in any combination of both. Res&icStock or Stock Units may also be awarded intgpation with NSOs or SARs,
and such an Award may provide that the RestrictedkSor Stock Units will be forfeited in the evehat the related NSOs or SARs are
exercised.
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(b) Agreements. Each Award of Restricted Stock or Stock Unitserttie Plan shall be evidenced by a RestrictedkSigceement or
Stock Unit Agreement between the Participant aeddbmpany. Such Awards shall be subject to alliegiple terms and conditions of
the Plan and may be subject to any other termganditions that are not inconsistent with the Rlad that the Committee deems
appropriate for inclusion in the applicable Agre@mé&he provisions of the various Agreements extér® under the Plan need not be
identical.

(c) Payment for Restricted Stock or Stock Unit AwardsRestricted Stock or Stock Units may be issued witlvithout cash
consideration under the Plan.

(d) Form and Time of Settlement of Stock UnitsSettlement of vested Stock Units may be made iridime of (i) cash, (ii) Shares or
(iif) any combination of both. The actual numbeiStbck Units eligible for settlement may be largesmaller than the number includ
in the original Award, based on predetermined perémce factors. Methods of converting Stock Umite cash may include (without
limitation) a method based on the average Fair Blavlalue of Shares over a series of trading dagstad Stock Units may be settlet
a lump sum or in installments. The distribution noagur or commence when all vesting conditionsiapple to the Stock Units have
been satisfied or have lapsed, or it may be defdoany later date. The amount of a deferredidigiopn may be increased by an
interest factor or by dividend equivalents. Until&award of Stock Units is settled, the number afts&tock Units shall be subject to
adjustment pursuant to Section 10.

(e) Vesting Conditions.Each Award of Restricted Stock or Stock Units shaltome vested, in full or in installments, upotiséaction
of the conditions specified in the applicable Agneat. An Agreement may provide for acceleratedingsh the event of the
Participant’s death, Disability or retirement ohet events.

(f) Assignment or Transfer of Restricted Stock or StoclJnits. Except as provided in Section 13, or in a Resuli@®ock Agreement
or Stock Unit Agreement, or as required by applieddw, a Restricted Stock or Stock Unit Award deahunder the Plan shall not be
anticipated, assigned, attached, garnished, omtidrensferred or made subject to any creditor&ess, whether voluntarily,
involuntarily or by operation of law. Any act inolation of this Section 8(f) shall be void. Howeyvtitis Section 8(f) shall not precluds
Participant from designating a beneficiary who wéiteive any outstanding Restricted Stock or Stdrwk Awards in the event of the
Participant’s death, nor shall it preclude a transf Restricted Stock or Stock Unit Awards by witlby the laws of descent and
distribution.

(9) Death of Stock Units RecipientAny Stock Unit Award that becomes payable afterAlard recipient’s death shall be distributed
to the recipient’s beneficiary or beneficiariescEaecipient of a Stock Unit Award under the Plaalsdesignate one or more
beneficiaries for this purpose by filing the préised form with the Company. A beneficiary desigoatmay be changed by filing the
prescribed form with the Company at any time betbeerecipient’s death. If no beneficiary was deatged or if no designated
beneficiary survives the recipient, then any Stdolit Award that becomes payable after the recifsesidath shall be distributed to the
recipient’s estate.

(h) Trusts. Neither this Section 8 nor any other provisiont@ Plan shall preclude a Participant from transfgror assigning Restricti
Stock to (a) the trustee of a trust that is revtelly such Participant alone, both at the timéehefttansfer or assignment and at all times
thereafter prior to such Participant’s death, Qrtifle trustee of any other trust to the extent apgdl in advance by the Committee in
writing. A transfer or assignment of Restrictedcktérom such trustee to any person other than Baeticipant shall be permitted only
to the extent approved in advance by the Commiittegiting, and Restricted Stock held by such teesshall be subject to all of the
conditions and restrictions set forth in the Plad & the applicable Restricted Stock Agreemenitf, sisch trustee were a party to such
Agreement.
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(i) Voting and Dividend Rights. The holders of Restricted Stock awarded under ke $hall have the same voting, dividend and other
rights as the Company’s other stockholders. A Restt Stock Agreement, however, may require thathiblders of Restricted Stock
invest any cash dividends received in additionatReted Stock. Such additional Restricted StoaIdbe subject to the same conditi
and restrictions as the Award with respect to whighdividends were paid. Such additional Resuli&tck shall not reduce the num

of Shares available under Section 5.

(j) Stock Unit Voting and Dividend Rights.The holders of Stock Units shall have no votindtsg Prior to settlement or forfeiture, any
Stock Unit awarded under the Plan may, at the Cdtaes discretion, carry with it a right to dividend @ealents. Such right entitles t
holder to be credited with an amount equal to athcdividends paid on one Share while the Stockidwiutstanding. Dividend
equivalents may be converted into additional Stdonks. Settlement of dividend equivalents may belenia the form of cash, in the
form of Shares, or in a combination of both. Ptadistribution, any dividend equivalents which ae paid shall be subject to the se
conditions and restrictions as the Stock Units lhictv they attach.

(k) Creditors’ Rights. A holder of Stock Units shall have no rights otttean those of a general creditor of the CompargelStnits
represent an unfunded and unsecured obligatiomeo€bmpany, subject to the terms and conditionkeofpplicable Stock Unit
Agreement.

SECTION 9. TERMS AND CONDITIONS OF STOCK APPRECIATI ON RIGHTS.

(a) SAR Agreement.Each Award of a SAR under the Plan shall be evidedry a SAR Agreement between the Optionee and the
Company. Such SAR shall be subject to all appleadtms of the Plan and may be subject to any ¢dhers that are not inconsistent
with the Plan. The provisions of the various SAR&@ments entered into under the Plan need notentidgdl. SARs may be granted in
consideration of a reduction in the Optionee’s ntt@mpensation.

(b) Number of Shares.Each SAR Agreement shall specify the number of &t which the SAR pertains and shall providetier
adjustment of such number in accordance with Sedtib

(c) Exercise Price.Each SAR Agreement shall specify the Exercise PACBAR Agreement may specify an Exercise Priceé vhses
in accordance with a predetermined formula whiee $\R is outstanding.

(d) Exercisability and Term. Each SAR Agreement shall specify the date whearahy installment of the SAR is to become
exercisable. The SAR Agreement shall also spebiterm of the SAR. SAR Agreement may provide for accelerated exerdigam
the event of the Optioneeteath, Disability or retirement or other evemtd may provide for expiration prior to the endtsfterm in th
event of the termination of the Optionee’s Servi8&Rs may also be awarded in combination with Qtj&Restricted Stock or Stock
Units, and such an Award may provide that the SARsot be exercisable unless the related OptiGestricted Stock or Stock Units
are forfeited. A SAR may be included in an ISO aaithe time of Grant but may be included in an N&he time of Grant or at any
subsequent time, but not later than six monthsrbdfee expiration of such NSO. A SAR granted uriderPlan may provide that it will
be exercisable only in the event of a Change int@bn

(e) Exercise of SARsIf, on the date when a SAR expires, the ExerciggeRmder such SAR is less than the Fair Market®an such
date but any portion of such SAR has not been esator surrendered, then such SAR shall autonligtiva deemed to be exercised as
of such date with respect to such portion. Upon@se of a SAR, the Optionee (or any person hathegight to exercise the SAR after
his or her death) shall receive from the Companglfiares, (ii) cash or (iii) a combination of Slsaa@d cash, as the Committee shall
determine. The amount of cash and/or the Fair Markéue of Shares received upon exercise of SARH,sh the aggregate, be equal
to the amount by which the Fair Market Value (oa tlate of surrender) of the Shares subject to ARRs®xceeds the Exercise Price.
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(f) Modification or Assumption of SARs.Within the limitations of the Plan, the Committeayramend, modify or extend outstanding
SARs under the Plan. The foregoing notwithstandigmodification of a SAR shall, without the consehthe holder thereof, alter or
impair his or her rights or obligations under s&%R. Notwithstanding any provision in the Planhe tontrary, absent the prior
approval of the majority of shares of common stotthe Company, no SAR may be amended to reducpehshare exercise price of
the shares subject to such SAR below the per shareise price as of the date the SAR is grantddextept as permitted by Sectior
of the Plan, no SAR may be granted in exchangeofdn connection with, the cancellation or surrendf a SAR having a higher per
share exercise price.

SECTION 10. PROTECTION AGAINST DILUTION.

(a) Adjustments . In the event of a subdivision of the outstandifigires, a declaration of a dividend payable in&har declaration of
dividend payable in a form other than Shares iarapunt that has a material effect on the pricehafr&s, a combination or
consolidation of the outstanding Shares (by reiflaaion or otherwise) into a lesser number of i®isaa recapitalization,
reorganization, merger, liquidation, spin-off asimilar occurrence, the Committee shall make sulpistments as it, in its reasonable
discretion, deems appropriate in order to preveatilution or enlargement of rights hereundernie or more of:

(i) the number of Shares available for future Aveaathd the per person Share limits under Section 5;
(i) the number of Shares covered by each outstanéivard; or
(iii) the Exercise Price under each outstanding $ARption.

(b) Participant Rights . Except as provided in this Section 10, a Paricishall have no rights by reason of any issugaéyCompany
of stock of any class or securities convertible istock of any class, any subdivision or consalihabf shares of stock of any class, the
payment of any stock dividend or any other increasgecrease in the number of shares of stockytkss.

SECTION 11. EFFECT OF A CHANGE IN CONTROL.

(a) Merger or Reorganization. In the event that the Company is a party to egeveor other reorganization, outstanding Awardsl sha
be subject to the agreement of merger or reorgoizeéSuch agreement may provide, without limitafifor the assumption of
outstanding Awards by the surviving corporatiorit®parent, for their continuation by the Compaifiyhe Company is a surviving
corporation), for accelerated vesting or for tleaincellation with or without consideration.

(b) Acceleration. The Committee may determine, at the time of gngréin Award or thereafter, that such Award shatdme fully
vested as to all Shares subject to such Awarddrettent that a Change in Control occurs with resipethe Company.

SECTION 12. LIMITATIONS ON RIGHTS.

(a) Retention Rights. Neither the Plan nor any Award granted undePia®m shall be deemed to give any individual a rightemain ai
employee, consultant or director of the ComparRaeent, a Subsidiary or an Affiliate. The Compang &s Parents and Subsidiaries
and Affiliates reserve the right to terminate tle&e of any person at any time, and for any neasobject to applicable laws, the
Company’s Certificate of Incorporation and Bylawsla written employment agreement (if any).

(b) Stockholders’ Rights. A Participant shall have no dividend rights, agtrights or other rights as a stockholder witlpess to any
Shares covered by his or her Award prior to theasse of a stock certificate for such Shares. Nasawient shall be made for cash
dividends or other rights for which the record datprior to the date when such certificate is ésklexcept as expressly provided in
Section 10.
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(c) Regulatory Requirements. Any other provision of the Plan notwithstanditigg obligation of the Company to issue Shares under
the Plan shall be subject to all applicable lawkes and regulations and such approval by any aégyl body as may be required. The
Company reserves the right to restrict, in wholgrart, the delivery of Shares pursuant to anyafdaprior to the satisfaction of all
legal requirements relating to the issuance of Siwdres, to their registration, qualification atilig or to an exemption from
registration, qualification or listing.

SECTION 13. WITHHOLDING TAXES.

(a) General . A Participant shall make arrangements satisfgd¢tothe Company for the satisfaction of any witldrog tax obligations
that arise in connection with his or her Award. Twmpany shall not be required to issue any Sharaske any cash payment under
the Plan until such obligations are satisfied.

(b) Share Withholding . If a public market for the ComparsyShares exists, the Committee may permit a Paattitito satisfy all or pa

of his or her withholding or income tax obligatidmg having the Company withhold all or a portionaofy Shares that otherwise would
be issued to him or her or by surrendering all podion of any Shares that he or she previousliyimed. Such Shares shall be valued at
their Fair Market Value on the date when taxesmwifse would be withheld in cash. Any payment ofesky assigning Shares to the
Company may be subject to restrictions, includimg,not limited to, any restrictions required byesiof the Securities and Exchange
Commission.

SECTION 14. DURATION AND AMENDMENTS.

(a) Term of the Plan. The Plan, as set forth herein, shall become &ff=on the date of its adoption by the Board, sabjo the
approval of the Company’s stockholders. No Opti@nSARs shall be exercisable until such stockhotgigaroval is obtained. In the
event that the stockholders fail to approve the Rlahin twelve (12) months after its adoption bg Board, any Awards made shall be
null and void and no additional Awards shall be mathe Plan shall terminate on the date that i¢t@phyears after its adoption by the
Board and may be terminated on any earlier datsuaunt to Section 14(b).

(b) Right to Amend or Terminate the Plan. The Board may amend or terminate the Plan atiare/and for any reason. The
termination of the Plan, or any amendment thergwd]l not affect any Award previously granted untther Plan. No Awards shall be
granted under the Plan after the Plan’s terminatanamendment of the Plan shall be subject tagproval of the Company’s
stockholders only to the extent required by appliedaws, regulations or rules.

SECTION 15. EXECUTION.

To record the adoption of the Plan by the Board,Gbmpany has caused its duly authorized officexezute this Plan on behalf of the
Company.

NOVATEL WIRELESS, INC.

By /sl PETERV. L EPARULO
Title Executive Chairman
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AMENDED AND RESTATED
NOVATEL WIRELESS, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN

SECTION 1
PURPOSE

Novatel Wireless, Inc. hereby establishes the NeW&freless, Inc. 2000 Employee Stock Purchase, Rlifective as of the Initial Publ
Offering Date, in order to provide eligible emplegeof the Company and its participating Subsidsanigh the opportunity to purchase
Common Stock through payroll deductions. The Psaintended to qualify as an employee stock purchiseunder Section 423(b) of the
Code.

SECTION 2
DEFINITIONS

2.1 " 1934 Act’ means the Securities Exchange Act of 1934, asdetk Reference to a specific Section of the 19&4oAregulation
thereunder shall include such Section or regulaaoy valid regulation promulgated under such $ectind any comparable provision of any
future legislation or regulation amending, supplatimg or superseding such Section or regulation.

2.2 “ Board” means the Board of Directors of the Company.

2.3 “ Code” means the Internal Revenue Code of 1986, as aeaemkference to a specific Section of the Codegulation thereunder
shall include such Section or regulation, any vedigulation promulgated under such Section, andcamyparable provision of any future
legislation or regulation amending, supplementinguperseding such Section or regulation.

2.4 * Committe€' shall mean the committee appointed by the Boastltoinister the Plan. Any member of the Committeg negign a
any time by notice in writing mailed or deliveredthe Secretary of the Company. As of the effedliate of the Plan, the Plan shall be
administered by the Compensation Committee of thar @

2.5 " Common Stock means the common stock of the Company.
2.6 “ Company means Novatel Wireless, Inc., a Delaware corponat

2.7 * Compensatioh means a Participant’s regular wages. The Comajiiteits discretion, may (on a uniform and nondismatory
basis) establish a different definition of Compeiagaprior to an Enrollment Date for all optionstie granted on such Enroliment Date.

2.8 “ Eligible Employe€ means every Employee of an Employer, exceptig)EEmployee who immediately after the grant of ptian
under the Plan, would own stock and/or hold outfitamoptions to purchase stock possessing fivegmei&%) or more of the total combined
voting power or value of all classes of stock & @ompany or of any Subsidiary of the Company (diclg stock attributed to such
Employee pursuant to Section 424(d) of the Codelh)as provided in the following sentence. ThemBdttee, in its discretion, from time to
time may, prior to an Enroliment Date for all optioto be granted on such Enrollment Date, deterfoine uniform and nondiscriminatory
basis) that an Employee shall not be an EligiblgEsgee if he or she: (1) has not completed at Ieestyears of service since his or her last
hire date (or such lesser period of time as magatermined by the Committee in its discretion),d@3tomarily works not more than 20 ho
per week (or such lesser period of time as mayeberchined by the Committee in its discretion),d@3tomarily works not more than 5
months per calendar year (or such lesser peritichefas may be determined by the Committee inisisrdtion), or (4) is an officer or other
manager.

D-1



Table of Contents

2.9 “ Employe€ means an individual who is a common-law emplogkany Employer, whether such employee is so engul@at the
time the Plan is adopted or becomes so employeskgulent to the adoption of the Plan.

2.10 “ Employer’ or “ Employers” means any one or all of the Company, and thodssifliaries which, with the consent of the Board,
have adopted the Plan.

2.11 “ Enrollment Daté means such dates as may be determined by the @eartin its discretion and on a uniform and
nondiscriminatory basis) from time to time.

2.12 “ Grant Daté means any date on which a Participant is graatedption under the Plan.

2.13 “ Participant means an Eligible Employee who (a) has becomartidipant in the Plan pursuant to Section 4.1 @)dhas not
ceased to be a Participant pursuant to SectiorSgction 9.

2.14 " Plan” means the Novatel Wireless, Inc. 2000 EmployexiSPurchase Plan, as set forth in this instruraedtas hereafter
amended from time to time.

2.15 “ Purchase Datemeans such dates as may be determined by the @twarin its discretion and on a uniform and
nondiscriminatory basis) from time to time prioraio Enroliment Date for all options to be grantadsach Enrollment Date.

2.16 “ Subsidiary means any corporation in an unbroken chain opations beginning with the Company if each ofd¢bgoorations
other than the last corporation in the unbrokenrctieen owns stock possessing fifty percent (50#4hore of the total combined voting
power of all classes of stock in one of the otlporations in such chain.

SECTION 3
SHARES SUBJECT TO THE PLAN

3.1 Number Available 292,501 shares of Common Stock are currenthyaaifor issuance pursuant to the Plan. On tls¢ diay of
each fiscal year of the Company, Shares will beeddd the Plan equal to the lesser of (a) 0.5% @butstanding Shares on the last day o
prior fiscal year, (b) 18,000 Shares, or such lessmber of Shares as may be determined by thedBoats sole discretion. Shares sold ur
the Plan may be newly issued shares or treasurgsha

3.2 Adjustments In the event of any reorganization, recapitaltmatstock split, reverse stock split, stock dividecombination of
shares, merger, consolidation, offering of rightsther similar change in the capital structuré¢hef Company, the Board may make such
adjustment, if any, as it deems appropriate imtmaber, kind and purchase price of the sharesablaifor purchase under the Plan and ir
maximum number of shares subject to any option utigePlan.

SECTION 4
ENROLLMENT

4.1 Participation Each Eligible Employee may elect to become aiéhaaint by enrolling or re-enrolling in the Plarfesftive as of any
Enrollment Date. In order to enroll, an Eligible pimyee must complete, sign and submit to the Comparenrollment form in such form,
manner and by such deadline as may be specifidideb@ommittee from time to time (in its discretiamd on a nondiscriminatory basis). Any
Participant whose option expires and who has ntitdrawn from the Plan automatically will be re-died in the Plan on the
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Enrolliment Date immediately following the Purch&se on which his or her option expires. Any P#rtiat whose option has not expired
and who has not withdrawn from the Plan automadyicaill be deemed to be un-enrolled from the P@mtat’s current option and be enrolled
as of a subsequent Enrollment Date if the priceStere on such subsequent Enroliment Date is ltvagrthe price per Share on the
Enrollment Date relating to the Participant’s cuatreption.

4.2 Payroll Withholding On his or her enrollment form, each Participanstrelect to make Plan contributions via payrothivolding
from his or her Compensation. Pursuant to suchgohaes as the Committee may specify from timente tia Participant may elect to have
withholding equal to a whole percentage from 1%Q66 (or such lesser percentage that the Commitsgeastablish from time to time for all
options to be granted on any Enrollment Date). Ki€ipant may elect to increase or decrease hieorate of payroll withholding by
submitting a new enrollment form in accordance wsitch procedures as may be established by the Gteerfriom time to time. A
Participant may stop his or her payroll withholdimgsubmitting a new enrollment form in accordanith such procedures as may be
established by the Committee from time to timeoider to be effective as of a specific date, awmlément form must be received by the
Company no later than the deadline specified byCthvamittee, in its discretion and on a nondiscrammy basis, from time to time. Any
Participant who is automatically re-enrolled in #lan will be deemed to have elected to contingehher contributions at the percentage
last elected by the Participant.

SECTION 5
OPTIONS TO PURCHASE COMMON STOCK

5.1 Grant of Option On each Enrollment Date on which the Particigamblls or re-enrolls in the Plan, he or she dbalgranted an
option to purchase shares of Common Stock.

5.2 Duration of Option Each option granted under the Plan shall expirthe earliest to occur of (a) the completion & plurchase of
shares on the last Purchase Date occurring withim@nths of the Grant Date of such option, (b) stabrter option period as may be
established by the Committee from time to time ptdoan Enroliment Date for all options to be gesthon such Enrolliment Date, or (c) the
date on which the Participant ceases to be suciinfpreason. Until otherwise determined by the Cdtemfor all options to be granted on
Enrollment Date, the period referred to in clauseirf the preceding sentence shall mean the pé&ood the applicable Enroliment Date
through the last business day prior to the immedidbllowing Enrollment Date.

5.3 Number of Shares Subject to Optidrhe number of shares available for purchase bly Barticipant under the option will be
established by the Committee from time to time prdoan Enroliment Date for all options to be geshon such Enroliment Date.

5.4 Other Terms and ConditionEach option shall be subject to the followingitiddal terms and conditions:

(a) payment for shares purchased under the optialhlse made only through payroll withholding un&ection 4.2;

(b) purchase of shares upon exercise of the optibbive accomplished only in accordance with Settol;

(c) the price per share under the option will beedmined as provided in Section 6.1; and

(d) the option in all respects shall be subjeduoch other terms and conditions (applied on a umifand nondiscriminatory basis),
as the Committee shall determine from time to timis discretion.
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SECTION 6
PURCHASE OF SHARES

6.1 Exercise of OptionSubject to Section 6.2, on each Purchase Datdutids then credited to each Participant’s accshall be used
to purchase whole shares of Common Stock. Any paslining after whole shares of Common Stock haenlpurchased shall be carried
forward in the Participant’s account for the pusEhaf shares on the next Purchase Date. The micghare of the Shares purchased under
any option granted under the Plan shall be eigiy{fercent (85%) of the lower of:

(a) the closing price per Share on the Grant Datsich option on the NASDAQ National Market System
(b) the closing price per Share on the Purchase drathe NASDAQ National Market System;

provided, however, that with respect to any GraateDunder the Plan that coincides with the datbefinal prospectus for the initial public
offering of the Common Stock, the price in clauspabove shall be the price per Share at whichtesh@rCommon Stock are initially offered
for sale to the public by the Company’s underwsitersuch offering.

6.2 Delivery of SharesAs directed by the Committee in its sole disometishares purchased on any Purchase Date stddlibered
directly to the Participant or to a custodian alar (if any) designated by the Committee to hdldres for the benefit of the Participants. As
determined by the Committee from time to time, ssichres shall be delivered as physical certificatdsy means of a book entry system.

6.3 Exhaustion of Sharedf at any time the shares available under tha Bta over-enrolled, enroliments shall be reduced
proportionately to eliminate the over-enrolimenicB reduction method shall be “bottom up,” with theult that all option exercises for one
share shall be satisfied first, followed by all eiges for two shares, and so on, until all avéélatares have been exhausted. Any funds that,
due to over-enrollment, cannot be applied to threhmse of whole shares shall be refunded to thécRants (without interest thereon).

SECTION 7
WITHDRAWAL

7.1 Withdrawal A Participant may withdraw from the Plan by suttimij a completed enrollment form to the Companywifhdrawal
will be effective only if it is received by the Cgany by the deadline specified by the Committeétgidiscretion and on a uniform and
nondiscriminatory basis) from time to time. Whewithdrawal becomes effective, the Participant’srpdycontributions shall cease and all
amounts then credited to the Participant’s accehall be distributed to him or her (without interdrereon).

SECTION 8
CESSATION OF PARTICIPATION

8.1 Termination of Status as Eligible Employefe Participant shall cease to be a Participant @tisitely upon the cessation of his or
status as an Eligible Employee (for example, bexzafiiis or her termination of employment fromEdhployers for any reason). As soon as
practicable after such cessation, the Participgratigoll contributions shall cease and all amotimés credited to the Participant’s account
shall be distributed to him or her (without intd@rdeereon). If a Participant is on a Compapproved leave of absence, his or her participi
in the Plan shall continue for so long as he orreh@ains an Eligible Employee and has not withdrénem the Plan pursuant to Section 7.1.
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SECTION 9
DESIGNATION OF BENEFICIARY

9.1 Designation Each Participant may, pursuant to such uniforchraandiscriminatory procedures as the Committee spagify from
time to time, designate one or more Beneficiaaeteive any amounts credited to the Participarat®unt at the time of his or her death.
Notwithstanding any contrary provision of this $eet9, Sections 9.1 and 9.2 shall be operative afigr (and for so long as) the Commit
determines (on a uniform and nondiscriminatory $jasi permit the designation of Beneficiaries.

9.2 ChangesA Participant may designate different Benefi@arfor may revoke a prior Beneficiary designatairgny time by
delivering a new designation (or revocation of iapdesignation) in like manner. Any designatiorrevocation shall be effective only if it is
received by the Committee. However, when so receithe designation or revocation shall be effectisef the date the designation or
revocation is executed (whether or not the Paditistill is living), but without prejudice to t@ommittee on account of any payment made
before the change is recorded. The last effectsigthation received by the Committee shall superadigrior designations.

9.3 Failed Designationdf a Participant dies without having effectivelgsignated a Beneficiary, or if no Beneficiary $ueg the
Participant, the Participant’'s Account shall beadag to his or her estate.

SECTION 10
ADMINISTRATION

10.1 Plan Administrator The Plan shall be administered by the Commiftée. Committee shall have the authority to contral a
manage the operation and administration of the.Plan

10.2_Actions by CommitteeEach decision of a majority of the members of@oenmittee then in office shall constitute the fiaad
binding act of the Committee. The Committee maywétt or without a meeting being called or held @hdll keep minutes of all meetings
held and a record of all actions taken by writtensent.

10.3_Powers of Committe€The Committee shall have all powers and disanatiecessary or appropriate to supervise the admaticm
of the Plan and to control its operation in accaogawith its terms, including, but not by way ehitation, the following discretionary powe

(a) To interpret and determine the meaning andlitglof the provisions of the Plan and the optians to determine any question
arising under, or in connection with, the admirigton, operation or validity of the Plan or theiops;

(b) To determine any and all considerations affiecthe eligibility of any employee to become a iegrant or to remain a
Participant in the Plan;

(c) To cause an account or accounts to be maimtdareeach Participant;
(d) To determine the time or times when, and thalmer of shares for which, options shall be granted;
(e) To establish and revise an accounting methddrorula for the Plan;

(f) To designate a custodian or broker to receharas purchased under the Plan and to determimaaheer and form in which
shares are to be delivered to the designated dastod broker;

(9) To determine the status and rights of Partitipand their Beneficiaries or estates;

(h) To employ such brokers, counsel, agents angady and to obtain such broker, legal, clerical ather services, as it may
deem necessary or appropriate in carrying out tbeigions of the Plan;
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(i) To establish, from time to time, rules for therformance of its powers and duties and for theiaidtration of the Plan;

() To adopt such procedures and subplans as asssary or appropriate to permit participatiorhia Plan by employees who are
foreign nationals or employed outside of the Unifdltes;

(k) To delegate to any one or more of its membets any other person, severally or jointly, théhawity to perform for and on
behalf of the Committee one or more of the fundiohthe Committee under the Plan.

10.4 Decisions of CommitteéAll actions, interpretations, and decisions & @ommittee shall be conclusive and binding opatsons
and shall be given the maximum possible deferehoeed by law.

10.5 Administrative Expense®\ll expenses incurred in the administration af Blan by the Committee, or otherwise, includirgale
fees and expenses, shall be paid and borne byntipdolzers, except any stamp duties or transfer tappticable to the purchase of shares
be charged to the account of each Participant.#oiterage fees for the purchase of shares by &ipartt shall be paid by the Company, but
fees and taxes (including brokerage fees) forrduester, sale or resale of shares by a Participarie issuance of physical share certificates,
shall be borne solely by the Participant.

10.6 Eligibility to Participate No member of the Committee who is also an em@afean Employer shall be excluded from
participating in the Plan if otherwise eligible tihe or she shall not be entitled, as a membdreoCommittee, to act or pass upon any matters
pertaining specifically to his or her own accounder the Plan.

10.7_Indemnification Each of the Employers shall, and hereby doegnmdfy and hold harmless the members of the Coramind
the Board, from and against any and all lossesnsladamages or liabilities (including attorney=e$ and amounts paid, with the approval of
the Board, in settlement of any claim) arising ofubr resulting from the implementation of a dugt or decision with respect to the Plan, so
long as such duty, act or decision does not invghess negligence or willful misconduct on the mdrany such individual.

SECTION 11
AMENDMENT, TERMINATION, AND DURATION

11.1 Amendment, Suspension, or Terminatidhe Board, in its sole discretion, may amenceantnate the Plan, or any part thereof, at
any time and for any reason.

If the Plan is terminated, the Board, in its disiore may elect to terminate all outstanding optieither immediately or upon completion of
the purchase of shares on the next Purchase Dategyoelect to permit options to expire in accomawith their terms (and participation to
continue through such expiration dates). If theéast are terminated prior to expiration, all amauthien credited to Participants’ accounts
which have not been used to purchase shares shadtlrned to the Participants (without interestélon) as soon as administratively
practicable.

11.2 Duration of the PlanThe Plan shall commence on the date specifiegifieand subject to Section 11.1 (regarding ther@eaight
to amend or terminate the Plan), shall remainfieceffor ten (10) years from the effective date.
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SECTION 12
GENERAL PROVISIONS

12.1 Participation by Subsidiarie®ne or more Subsidiaries of the Company may bequerticipating Employers by adopting the Plan
and obtaining approval for such adoption from tleaigl. By adopting the Plan, a Subsidiary shalldmnied to agree to all of its terms,
including (but not limited to) the provisions greng exclusive authority (a) to the Board to amdmelPlan, and (b) to the Committee to
administer and interpret the Plan. An Employer rteagninate its participation in the Plan at any tifike liabilities incurred under the Plan to
the Participants employed by each Employer shadidbely the liabilities of that Employer, and ndnet Employer shall be liable for benefits
accrued by a Participant during any period wheortehe was not employed by such Employer.

12.2 Inalienability. In no event may either a Participant, a formeti€lpant or his or her Beneficiary, spouse or sl transfer,
anticipate, assign, hypothecate, or otherwise gdispd any right or interest under the Plan; andh sights and interests shall not at any tim
subject to the claims of creditors nor be liablattachment, execution or other legal process. Aticgly, for example, a Participastinteres
in the Plan is not transferable pursuant to a dtimesdations order.

12.3 Severability In the event any provision of the Plan shall bidlilegal or invalid for any reason, the illedgglor invalidity shall no
affect the remaining parts of the Plan, and tha Blall be construed and enforced as if the illegatvalid provision had not been included.

12.4 Requirements of LawThe granting of options and the issuance of shsinall be subject to all applicable laws, rulesl a
regulations, and to such approvals by any govertethagencies or securities exchanges as the Coeanmithy determine are necessary or
appropriate.

12.5 Compliance with Rule 16b. Any transactions under this Plan with respedffizers (as defined in Rule 16a-1 promulgated unde
the 1934 Act) are intended to comply with all apalile conditions of Rule 16b-3. To the extent arovision of the Plan or action by the
Committee fails to so comply, it shall be deemelll amd void, to the extent permitted by law andrded advisable by the Committee.
Notwithstanding any contrary provision of the Pldithe Committee specifically determines that cdiemre with Rule 16-3 no longer is
required, all references in the Plan to Rule 16&ial be null and void.

12.6_No Enlargement of Employment Rightseither the establishment or maintenance of the,Phe granting of options, the purchase
of shares, nor any action of any Employer or then@ittee, shall be held or construed to confer ugronindividual any right to be continued
as an employee of the Employer nor, upon dismissglright or interest in any specific assets efEfmployers other than as provided in the
Plan. Each Employer expressly reserves the rigtisitharge any employee at any time, with or witleawse.

12.7 Apportionment of Costs and Dutieall acts required of the Employers under the Rteay be performed by the Company for itself
and its Subsidiaries, and the costs of the Planbmeagquitably apportioned by the Committee amoergbmpany and the other Employers.
Whenever an Employer is permitted or required unideterms of the Plan to do or perform any acttenar thing, it shall be done and
performed by any officer or employee of the Emplsy®ho is thereunto duly authorized by the Empleyer

12.8 Construction and Applicable Lawhe Plan is intended to qualify as an “employeelspurchase plan” within the meaning of
Section 423(b) of the Code. Any provision of tharPhich is inconsistent with Section 423(b) of @ade shall, without further act or
amendment by the Company or the Committee, bemefdito comply with the requirements of Section #23(he provisions of the Plan
shall be construed, administered and enforceddardance with such Section and with the laws ofState of California (excluding
California’s conflict of laws provisions).
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12.9 Captions The captions contained in and the table of cdatprefixed to the Plan are inserted only as aenaftconvenience, and
in no way define, limit, enlarge or describe theszor intent of the Plan nor in any way shall éffeée construction of any provision of the
Plan.

EXECUTION
IN WITNESS WHEREOF, Novatel Wireless, Inc., bydtsly authorized officer, has executed this Plan.

NOVATEL WIRELESS, INC.

By: _/s/ PETERV. L EPARULO
Title: Executive Chairma
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REVOCABLE PROXY

Novatel Wireless, Inc.

Annual Meeting of Stockholders — June 21, 2007

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned stockholder(s) of Novatel Wireléss, (the “Company”) acknowledges receipt of aycopthe Notice of Annual
Meeting and Proxy Statement dated April 30, 200, aevoking any proxy heretofore given, hereby amisdPeter Lepaurlo and Catherine
Ratcliffe, and each of them, the attorney, agedt@oxy of the undersigned, with full power of stitogion, to vote all stock of the Company
which the undersigned is entitled to vote at theal Meeting of Stockholders of the Company (thee&ing”) to be held on Thursday,
June 21, 2007, at 2:00 p.m., Pacific Daylight Tietethe Woodfin Hotel, 10044 Pacific Mesa Blvd.n&ego, California 92121, and any
adjournments or postponements thereof, as fullyatidthe 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 NOMINEE
TO THE BOARD OF DIRECTORS LISTED BELOW, “FOR” THE A MENDMENT OF THE 2000 STOCK INCENTIVE PLAN,
“FOR” THE AMENDMENT OF THE 2000 EMPLOYEE STOCK PURC HASE PLAN AND “FOR” THE RATIFICATION OF THE
APPOINTMENT OF KPMG LLP. IF ANY OTHER BUSINESS IS P RESENTED AT THE MEETING, THIS PROXY SHALL BE
VOTED BY THE PROXYHOLDERS IN ACCORDANCE WITH THE RE COMMENDATIONS OF A MAJORITY OF 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).

PLEASE MARK YOUR VOTE IN THE APPROPRIATE BOX IN THE FOLLOWING MANNER USING DARK INK ONLY: x

*DETACH PROXY CARD HERE*

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

Proposal 1. ELECTION OF DIRECTOR: To elect one director to serve for a three-year term ending at the @10 annual meeting of
stockholders or until his successor is elected ampalified.

Nominee:
01 Greg LorenzettiO FOR O WITHHOLD

Proposal 2. AMENDMENT OF 2000 STOCK INCENTIVE PLAN. To approve the amendment of the 2000 Stock Inceng Plan to
increase the number of shares reserved for issuanoeder the plan by 2,000,000.

O FOR 0O AGAINST 0O ABSTAIN

Proposal 3. AMENDMENT OF 2000 EMPLOYEE STOCK PURCHASE PLAN. To approve the amendment of the 2000 Empjee
Stock Purchase Plan to increase the number of shareeserved for issuance under the plan by 250,000.

O FOR 0O AGAINST 0O ABSTAIN

Proposal 4. RATIFICATION OF SELECTION OF KPMG, LLP. To ratify the selection of KPMG LLP as independentauditors of the
Company for the fiscal year ending December 31, 230

O FOR 0O AGAINST 0O ABSTAIN

OTHER BUSINESS.

In accordance with the discretion of the proxy leodd to act upon all matters incident to the cohdéithe meeting and upon other
matters as may properly come before the meeting.

In their discretion, the proxy holders are authedizo transact such other business as may propamyg before the Meeting and any
adjournment or adjournments thereof. This proxy bel voted as directed herein or, if no contrargction is indicated, will be voted FOR
approval of Proposals 1, 2, 3 and 4.

I (We)O do O do notexpectto attend the Meetil



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

(Please date this Proxy and sign your name apéap on your stock certificate. Executors, adrtratigrs, trustees, etc., should give
their full titles. All joint owners should sign.)

Dated: , 2007.
Signature
Signature



