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NOVATEL WIRELESS

April 30, 2009

Dear Stockholder:

You are cordially invited to attend the 2009 Annlhkdeting of Stockholders of Novatel Wireless, Ihbe meeting will be held on
Thursday, June 18, 2009, at 2:00 p.m., local tem¢he Woodfin Hotel, 10044 Pacific Mesa Blvd., $dago, California 92121.

Information about the meeting is included in thikofwing Notice of Annual Meeting of StockholdersdaRroxy Statement. Also
included is a proxy card and postage-paid retuuelepe.

It is important that your shares be representeédeateeting. Whether or not you plan to attendagdecomplete, sign, date and prom
return your proxy card in the enclosed postage-patiatn envelope. If you hold your shares througlaecount with a broker, bank or other
nominee, please follow the instructions you recéiven them to vote your shares.

We look forward to seeing you at the meeting.

Sincerely,

-

Peter V. Leparuli
Chairman and Chief Executive Officer



NOVATEL WIRELESS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held June 18, 2009

The 2009 Annual Meeting of Stockholders of Nov&titeless, Inc., a Delaware corporation (the “Comydarwill be held on Thursda
June 18, 2009, at 2:00 p.m., local time, at the WfadHotel, 10044 Pacific Mesa Blvd., San Diegolifoania 92121. The meeting will be
held for the following purposes:

1. To elect two directors to serve until the 20T#hAal Meeting of Stockholders;

2. To approve the amendment and restatement @dhgany’s 2000 Employee Stock Purchase Plan tongrotiher things, increase
the number of shares issuable under the plan, @ttenterm and cease the automatic annual shaesase;

3. To approve the Company’s 2009 Omnibus Incer@empensation Plan; and
4. To transact such other business as may propente before the meeting.

Information concerning the matters to be voted ugtaihhe meeting is set forth in the accompanyiraxPStatement. Holders of record
of the Company’s common stock as of the close efrtass on April 27, 2009, are entitled to noticeanid to vote at, the annual meeting.

Your vote is very important. Whether or not yourpta attend, please complete, sign, date and pipmgttirn your proxy card in the
enclosed postage-paid return envelope. If you Bbédes through an account with a broker, banktm@ratominee, please follow the
instructions you receive from them to vote yourrsba

By Order of the Board of Director

Catherine F. Ratcliffi

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

April 30, 2009
San Diego, Californii



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

PROXY STATEMENT

QUESTIONS AND ANSWERS ABOUT THIS PROXY STATEMENT AN D THE ANNUAL MEETING

Why am | receiving this proxy statement?

This proxy statement and the enclosed proxy cardbaing sent to you on behalf of the Board of Doex(the “Board”) of Novatel
Wireless, Inc. (the “Company”) to solicit your pgoto vote at the Company’s 2009 Annual Meeting wfcBholders (the “Annual Meeting”).
The Annual Meeting will be held on Thursday, JuBe2009, at 2:00 p.m., local time, at the Woodfintél, 10044 Pacific Mesa Blvd., San
Diego, California 92121. You are invited to attehd Annual Meeting to vote on the proposals deedrib this proxy statement.

This proxy statement and the enclosed proxy cagdyaing mailed to stockholders on or about May0®92

What matters will be considered at the Annual Meetig?
At the Annual Meeting, our stockholders will be edk
. To elect two directors to serve until the 2012 Aaindeeting of Stockholder:

. To approve the amendment and restatement of thep@uyts 2000 Employee Stock Purchase Plan (the frRsec Plan”) to,
among other things, increase the number of shasealble under the plan, extend the term and ckasatomatic annual share
increase

. To approve the Compa’s 2009 Omnibus Incentive Compensation Plan“2009 Incentive Pl¢”); and
. To consider such other business as may properledmfore the Annual Meetin

Who is entitled to vote at the Annual Meeting?

Record holders of our common stock as of the abdddrisiness on April 27, 2009 are entitled to ret€, and to vote at, the Annual
Meeting. You are a holder of record if your shasese registered directly in your name with our sfan agent, Computershare Trust
Company, at the close of business on April 27, 2008ur shares were held through an account witinoker, bank or other nominee at that
time, then your shares are held in “street namd"tha organization holding your account is congdehe holder of record for purposes of
voting at the Annual Meeting. However, as a bemafimwner, you have the right to instruct your tegkbank or other nominee on how to
vote your shares.

How many votes do | have?

Each holder of record as of the close of businas&pril 27, 2009 is entitled to one vote for eablare of common stock held on that
date. As of that date, we had 30,420,656 sharesrofnon stock outstanding.

What are the Board’s recommendations on how | shodlvote my shares?
The Board recommends a vote:
. “FOR’ the election of each of the two director nomineeserve until the 2012 Annual Meeting of Stockhadgl
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. “FOR’ approval of the amendment and restatement of thehBse Plan; ar
. “FOR’ the approval of the 2009 Incentive PI

How do | cast my vote?
If you are a holder of record, you can vote in parat the Annual Meeting or by proxy prior to thenAial Meeting. To vote by proxy,
please complete, sign, date and return the enclusey card in the enclosed postage-paid returelepe.

If your shares are held in “street name,” your lergbank or other nominee will provide you withtiugtions on how to vote your
shares. If you do not provide voting instructiooyour broker, your broker may exercise its digoreto vote your shares in the election of
directors. However, your broker will not be permitito vote your shares on the approval of the amentland restatement of the Purchase
Plan or the approval of the 2009 Incentive PlamkBrs, banks and other nominees holding share=cofd for their clients are not entitled to
vote on certain matters unless they receive vatiagyuctions from their customers. In the event tharoker does not receive voting
instructions from its customers for these typematters, the broker will notify us that it lackstvg authority to vote those shares.

To be sure your shares are voted in the mannedgsite, you should instruct your broker, bank dtieonominee how to vote your
shares. If you hold your shares in “street namel" wish to attend the Annual Meeting and vote ydwarss in person, you must obtain a valid
proxy from your broker, bank or other nominee.

Can | change my vote after | have mailed my signegroxy card?
If you vote by proxy, you can revoke that proxyaay time before it is voted at the Annual Meetivigu can do this by:
. delivering a written notice revoking your proxyttee Compan’s Corporate Secretary at the address at
. delivering a new proxy bearing a date after the ddithe proxy being revoked,;
. voting in person at the Annual Meetir

What if | return a signed proxy card but do not provide voting instructions?

All properly executed proxies, unless revoked adeed above, will be voted at the Annual Meetmgccordance with your
instructions on the proxy. If a properly executedxy gives no specific instructions, the sharesasimon stock represented by your proxy
will be voted:

. “FOR’ the election of each of the two director nomineeserve until the 2012 Annual Meeting of Stockhadgl

. “FOR’ approval of the amendment and restatement of thehBse Plar

. “FOR’ the approval of the 2009 Incentive Plan; i

. at the discretion of the proxy holders with resgeciny other matter that is properly presentati@iAnnual Meeting

What will constitute a quorum at the Annual Meeting?

Holders of a majority of our common stock entittedvote at the Annual Meeting must be presentathnual Meeting, in person or
proxy, to constitute a quorum necessary to conthécfAnnual Meeting. Your shares will be counteddaivthe quorum if you submit a
properly executed proxy or vote at the Annual Megptif there is no quorum, a majority of the vabessent at the Annual Meeting, in person
or by proxy, may adjourn the meeting to anothee dat



How many votes are required to elect the director ominees?

The directors will be elected by a plurality of thates cast by holders of our common stock. A “hitlal” vote will have no effect on tl
outcome of the election of directors.

How many votes are required to approve the amendméemnd restatement of the Purchase Plan and to appve the 2009 Incentive
Plan?

The affirmative vote of a majority of the sharesgant, in person or by proxy, and entitled to \adtdhe Annual Meeting will be requir
to approve the amendment and restatement of theh&se Plan and to approve the 2009 Incentive Plan.

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

If you received more than one proxy card, your ehare likely registered in more than one nameeheald in more than one account.
Please complete, sign, date and return each prxiyto ensure that all of your shares are voted.

Who is paying for this proxy solicitation?

The Company pays the cost of soliciting proxies. Wiee retained The Altman Group, Inc. to assishésolicitation of proxies for the
Annual Meeting. For these services, we will pay Afienan Group a customary fee and will reimburseitreasonable out-of-pocket
expenses. Additionally, our directors, officers @amdployees may solicit proxies in person or bypetme. However, they will not receive
additional compensation for soliciting proxies. Wiay also request brokerage firms, banks and oth@irrees to forward copies of these
proxy materials to the beneficial holders and tpuesst instructions for the execution of proxies. Wi reimburse these persons for their
reasonable expenses in so doing.

Where else are the proxy materials available?
The proxy statement and our 2008 Annual Reporaaadable for your review atww.nvtl.com/proxymaterials .

Where can | find directions to the Annual Meeting bcation?
Directions to the Woodfin Hotel are availableaatw. woodfinhotel sandiego.com .
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PROPOSAL 1
ELECTION OF DIRECTORS

At the Annual Meeting, two directors will be elegtt® serve thregear terms expiring at the 2012 Annual Meeting tofc8holders. Thi:
section contains information about the two directominees and the directors whose terms of officgticue after the Annual Meeting. The
nominees for election are Peter V. Leparulo andsHarPudwill. Each of the director nominees isr@ambent director whose nomination to
serve on the Board was recommended by the Nomm&immittee and approved by the Board.

The directors will be elected by a plurality of thates cast at the Annual Meeting. A “withhold” gatill have no effect on the outcome
of the election of directors.

The Board Recommends a Vote “FOR” Each of the Twadztor Nominees.

Nominees to be Elected For Terms Expiring at the 22 Annual Meeting of Stockholders

Peter V. Leparulo, age 50, has served as a director since May 20@d3asour Chairman and Chief Executive Officer esiApril 2008.
He served as Executive Chairman since November a086prior to that, from January 2003 to Noven®i¥)7 he served as our Chief
Executive Officer. Prior to January 2003, he wasS®enior Vice President, General Manager, CDMA @piens since May 2001. From
September 2000 to May 2001, he served as our S€iterPresident, Corporate and Strategic Developraed General Counsel. From June
1998 until September 2000, Mr. Leparulo was a Sapétner at the law firm of Orrick, Herrington &liffe LLP, where he specialized in
corporate finance, mergers and acquisitions, siesirintellectual property and general corporagdtens. Prior to joining Orrick,
Mr. Leparulo was a Partner at the law firm of Rillsy Madison & Sutro LLP, from January 1992 untih@ 1998, and an Associate at that
firm from October 1989 until January 1992. He haldBachelor of Science from Colgate University anhlris Doctor from Case Western
Reserve University.

Horst J. Pudwill , age 63, has served as a director since July 2808 the founder and current Chairman of the Ba@ard Executive
Director of Techtronic Industries Co., Ltd., a HadfRgngisted global manufacturer of industry leading lalsim power tools, lawn and garc
equipment and floor care appliances. Mr. Pudwilled as Chief Executive Officer of Techtronic Intfies from 1985 to 2008. Mr. Pudwiill
co-founded our Company and previously served orBoard from 1996 until 2000. Mr. Pudwill receivednaster’'s degree in commerce and
engineering from Technical College, Flensburg, Genynand a degree in Engineering from Technicalegel] Verden, Germany.

Current Directors Whose Terms Expire at the 2010 Anual Meeting of Stockholders

James Ledwith , age 63, has served as a director since March. 200& edwith has been a partner at J.H. Cohn,ca@oenting and
consulting firm, since 1992 and was a lectureraat Biego State University from 2000 to 2007. Mrdiuith also serves as a director of San
Diego Trust Bank, a privately held community bakk. Ledwith is a certified public accountant andeied his undergraduate degree from
Babson College and a Master of Business Administrdtom the Wharton Graduate Division of the Umaigy of Pennsylvania.

Greg Lorenzetti , age 46, has served as a director since June B@0Tas served as President of Titan Partners, hAlgivate equity an
technology commercialization investment firm, si2€®2. He is a founding member of HFI, a private®yd investment company based in
United Kingdom. In the past, he served as an ekexuiithin the financial sector, and advised boamd principals of public and private
companies on capital formation, marketing, andefyia planning issues. Mr. Lorenzetti is a foundihgreholder of Cardiovax, a biotech
company currently developing a vaccine for heaeadse in a joint commercialization project. He hesn an investor in numerous early st
technology companies such as Nomadix, a companyirecgby Maginet. Mr. Lorenzetti has been an adtivestor and advisor in oil and gas
exploration projects around the world over the $&steral years. Mr. Lorenzetti attended Stanforivélsity.
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Current Directors Whose Terms Expire at the 2011 Anual Meeting of Stockholders

John R. Ross, age 45, has served as a director since June&@Dfas been a consultant to the Company sincenibere2008. From
February 2007 until December 2008, Mr. Ross seagedresident and Chief Executive Officer of Medim@zX, Inc., a provider of network
and IT services to residential and small comparsgaruers. Before founding Media Connex, Mr. Ross hakious leadership positions at
Novatel Wireless in engineering and business dewedmt from August 2000 to February 2007. Priohtt,tMr. Ross held leaderst
positions at Motorola’s subscriber equipment dossparticipating in the development of high volucomisumer handsets, most notably
contributing to the roll out of the Japan CDMA netW and the launch of the CDMA StarTACs for Nortmérica. Mr. Ross has also held
engineering positions with US Robotics and Littedulnc. Mr. Ross holds a Bachelor of Science étfilcal Engineering from Washington
University and a Master of Business Administratiom the Kellogg School of Management at Northwesténiversity.

David A. Werner , age 56, has served as a director since Janu@dy Br. Werner has been co-owner of Aerofit, Itan,engineered
component manufacturer, since 2004. Mr. Wernerpvasgiously a partner at Engineered Componentscquisition and business
development company serving the engineered comp®naarket, which he joined in 2002. Mr. Werner aeoved as Executive Vice
President and Chief Financial Officer of Day Runrec. from 1999 to 2002. From 1994 to 1999, Mr.rée was Executive Vice President
and a member of the Board of Directors of Kaynashelogies, Inc., a specialty component manufactém®mm 1990 to 1993, he served as
Vice President and Chief Financial Officer of Midog, Inc. From 1978 to 1990, Mr. Werner servedanaus accounting, financial, operati
and executive positions with Lear Siegler. From4.8¥1978, Mr. Werner worked for Peat, Marwick, shiell & Co. (currently KPMG).

Mr. Werner is a certified public accountant andceieed a Bachelor of Science in Business Adminismaand a Master of Business
Administration from the University of Southern Galnia.



PROPOSAL 2

APPROVAL OF THE AMENDMENT AND RESTATEMENT OF
THE COMPANY'S 2000 EMPLOYEE STOCK PURCHASE PLAN

The Amended and Restated Novatel Wireless, Inc0 Hofiployee Stock Purchase Plan (the “Purchase PRlaas initially approved by
our stockholders in 2000. The Purchase Plan prewde employees with a convenient means of purobasiares of our common stock
through payroll deductions. The Purchase Plan ntiyrauthorizes the issuance of up to 574,000 shaireur common stock, of which
190,592 shares were available for issuance andhasecby employees as of March 31, 2009.

In April 2009, the Board approved an amendmentrasthtement of the Purchase Plan to increase theemnof shares available for
issuance under the plan by 750,000 shares, extertétm of the Purchase Plan by 10 years, ceasitbhmatic annual increase in the nun
of shares available for issuance under the PurdPlaseand make certain other technical changesBblaed has determined that the
amendment and restatement of the Purchase Pldrigahle and in the best interests of the Compandyoarr stockholders, and has submitted
the amendment and restatement of the Purchasddplapproval by our stockholders at the Annual Nfegt

A summary of the Purchase Plan, as it is propasé&e amended and restated, appears below andlttexfwof the Purchase Plan,
indicating the proposed changes, is attacheppendix A to this proxy statement. The affirmative vote @hajority of the shares present, in
person or by proxy, and entitled to vote at the daiiMeeting will be required to approve the amencinaad restatement of the Purchase
Plan.

The Board Recommends a Vote “FOR” Approval of theneandment and Restatement of the Purchase Plan.

Shares Subject to the Plan

Including the 750,000 share increase for whichlgdtotder approval is sought under this proposal,®@® shares of our common stock
will be available for future issuance under thedhase Plan. Prior to the amendments, the numbsrasés authorized for issuance
automatically increased at the beginning of ea@r.yehis adjustment will no longer occur if the ardments are approved by stockholders.

Purchase of Shares

The Purchase Plan permits participants to purchpde $25,000 of our common stock annually (valaethe time each purchase right
is granted) through payroll deductions of up to 18Réligible compensation. We use the dollar amstimat we deduct and accumulate on
behalf of each participant to purchase shares o€ommon stock reserved for issuance under thenBsecPlan at the end of each purchase
period. No participant may purchase more than Sdb@res of common stock in any offering perioddéirthe Purchase Plan, the Board
determine the duration and frequency of the puipasiods. The Purchase Plan generally operateg asnsecutive, overlapping, 24-month
offering periods. Each offering period includesrfsix-month purchase periods. The offering perigeiserally start on the first trading day on
or after May 16 and November 16 of each year.

Purchase Price of Shares

The price of shares purchased under the PurchasasPgienerally 85% of the lower of the fair markaiue of our common stock either
at the beginning of the offering period or at tne ef the purchase period. Any participant whoseeru offering period has not expired and
who has not withdrawn from the Purchase Plan weltbemed to be un-enrolled from his or her thereatioffering period and enrolled as of
the first day of the subsequent period if the ppeeshare at the beginning of such subsequerddsriower than the price per share on the
enrollment date relating to the participant’s tlcemrent offering period. Participants may end their
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participation in the Purchase Plan at any time.rUggomination of participation, the participantaypoll contributions will cease and the
participant will be paid his or her accumulatednodlydeductions to date without interest.

Eligibility

Substantially all of our employees are eligibl@é&aticipate in the Purchase Plan. However, an eyagglonay not purchase shares under
the Purchase Plan if the purchase would causentbéogee to own shares of common stock represebiai@r more of the total combined
voting power or value of all classes of our capstakck. Participation in the Purchase Plan endsnaaitically upon a participant’s termination
of employment. As of March 31, 2009, approximat&ly) employees were eligible to participate in thecRase Plan, of which approximately
158 are participants in the current offering period

Transferability

Rights granted under the Purchase Plan are ncffétale by a participant other than upon his ordeath or by a special determination
by the plan administrator. In the event of a renizgtion, merger or other similar change in theteaptructure of the Company, our Board
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 subjesyooffering period under the Purchase Plan.

Modification and Term

The Board has the authority to amend or termirf&ePurchase Plan at any time for any reason. Tteh&se Plan will automatically
terminate on June 18, 2019, unless sooner terntitgtéhe Board. If the amendments are not apprabhed?urchase Plan will expire in
November 2010, unless sooner terminated by thed3

U.S. Federal Income Tax Consequences

The following is a brief summary of the general Lf&fleral income tax consequences to participardgtae Company of participation
the Purchase Plan. This summary is not intendée txhaustive and does not describe foreign, stdtecal tax consequences, nor does it
describe consequences based on particular circnoestaEach participant should refer to the acexldf the Purchase Plan set forth in
Appendix A and should consult with a tax advisor as to spegifiestions relating to tax consequences of ppatiicin in the Purchase Plan.

Federal Income Tax Consequences to Participanthe right to purchase our common shares underuhehBse Plan is intended to
constitute an option issued pursuant to an “em@mteck purchase plan” within the meaning of Sectia3 of the Internal Revenue Code. If
common shares are purchased under the Purchasea®tano disposition of these common shares is mé@ten two years of the first day of
the applicable offering period, nor within one yaé#ter the last day of the applicable offering pdrithen no income will be realized by the
participant at the time of the transfer of the camnrshares to the participant’s plan account. Iretrent of the death of a participant while
owning the common shares, no income will be redlatethe time of the transfer of the common shardéke participant’s plan account.

When a participant sells or otherwise disposel@tbmmon shares, there will be included in théig@pant’'s income, as compensatic
an amount equal to the lesser of (a) an amount éqd&% of the fair market value of the commonrskaon the first day of the applicable
offering period, or (b) the amount by which the faiarket value of the common shares at the tingispiosition or death exceeds the purct
price for the common shares. Any additional gaiulddoe treated for tax purposes as long-term dagétiaa, provided that the participant
holds the common shares for the applicable long-t=pital gain holding period after the last dayhef offering period applicable to such
common shares.



If a participant disposes of the common sharesimifther the one- or two- year period describeavabthe participant would realize
ordinary income in the year of disposition in anoamt equal to the difference between the purchése pnd the fair market value of the
common shares on the last day of the applicab&riaff period. Any difference between the amoungired upon disposition and the fair
market value of the common shares on the last titheapplicable offering period would be treatsdaacapital gain or loss, as the case may
be.

Federal Income Tax Consequences to the Compa¥ye. are not allowed a deduction for federal incomepgurposes in connection
with the grant or exercise of the right to purchesmmon shares under the Purchase Plan, provideel idino disposition of common shares
by a participant within either the one- or twear period described above. If a disposition ageuithin either of these two periods, we will
entitled to a deduction in the same amount andeasame time that the participant realizes ordiimaryme.

Plan Benefits

The benefits to be received by our employees asutrof the proposed amendment of the PurchaseaPéanot determinable, since the
amounts of future purchases by participants arecban elective participant contributions. No pusgheghts have been granted, and no
shares of common stock have been issued, witheespthe 750,000 share increase for which stoadrahpproval is sought under this
proposal.



PROPOSAL 3

APPROVAL OF THE COMPANY’S
2009 OMNIBUS INCENTIVE COMPENSATION PLAN

In April 2009, the Board approved the Novatel Wass, Inc. 2009 Omnibus Incentive Compensation @ten“Incentive Plan”). The
Incentive Plan affords the Board the ability toigascompensatory awards that are responsive to@eds, and includes authorization for a
variety of awards designed to advance our integrgidong-term success by encouraging stock owipeashong our directors, officers,
employees and consultants. These awards includty ead cash awards intended to qualify as “perfonoe-based compensation” within the
meaning of Section 162(m) of the Internal RevenadeX(the “Code”).

We have historically granted equity awards under plans: the Amended and Restated Novatel Wireless2000 Stock Incentive Pl
(the “2000 Plan”) and the 1997 Employee Stock QpEtan (the “1997 Plan™As of April 20, 2009, there were 1,055,207 shakeslable for
issuance under the 2000 Plan and no shares aeaitatissuance under the 1997 Plan. In additionf éisat date, outstanding awards under
both of our equity incentive plans consisted 009,312 stock options, with a weighted-average ésengrice of $13.39 and an average term
to expiration of 2.78 years, and 550,306 restristedk and restricted stock unit awards.

We will issue no more than 100,000 shares unde2®@ Plan for new awards between April 20, 2009 the date of the Annual
Meeting. Additionally, if the Incentive Plan is apped by our stockholders, no further awards wellfbade under the 2000 Plan after the date
of the Annual Meeting.

A summary of the Incentive Plan appears below arglialified by the full text of the Incentive Plattached agppendix B to this proxy
statement. You should read and understand the @frthe Incentive Plan before you vote. The affitiv@vote of a majority of the shares
present, in person or by proxy, and entitled t@\aitthe Annual Meeting will be required to apprtve Incentive Plan.

On April 27, 2009, the closing market price of arghof our common stock was $6.80.

The Board Recommends a Vote “FOR” Approval of thecentive Plan.

Administration

The Incentive Plan will be administered by the Bavhich may delegate all or any part of its autlyarnder the Incentive Plan to a
committee of one or more members of the Board. atithority includes, among other things, selectin@rd recipients, establishing award
terms and conditions, granting awards, construimgamnbiguous provision of the Incentive Plan oaity award agreement, and adopting
modifications and amendments to the Incentive Bfaamy award agreement, subject to the terms ditentive Plan.

To the extent permitted by applicable law, the Blaaay also delegate its duties under the Incefftiga to one or more senior officers
of the Company, referred to as a secondary comamittieis delegation of authority is subject to anpditions and limitations set by the Bo
or set forth in the Incentive Plan, and may notuide the authority to grant an award to a direotogxecutive officer, or to grant awards
designed to satisfy the requirements for “qualifiedformance-based compensation” under Sectiomi)é@f{the Code.

Awards

The Incentive Plan provides for grants of both gqand cash awards, including stock options, stgkreciation rights, restricted stock,
restricted stock units, annual incentive awardgop@mance shares, performance units and other fofrasvards. The principal terms and
features of the various forms of awards are s¢t foelow:

Stock Options Stock options entitle the participant to purchds@Eras of our common stock at a price not less tiamarket value per
share on the grant date. Stock options may be fiveestock options or non-qualified stock optiom&lar Section 422 of the Code. Each grant
will specify whether the exercise price is



payable in cash or by check, by a cashless bra@stad exercise, by the transfer to the Compashafes of our common stock owned by
the participant, by the Company withholding sharesur common stock otherwise deliverable to theigigant upon the exercise of the sti
option, by a combination of these payment methodby any other methods that the Board may approve.

Each grant will specify the periods of continuoasv&e by the participant with the Company necgsbafore the stock options become
exercisable. Stock option grants may specify mamage objectives that must be achieved as a conditi@xercise. No stock option will be
exercisable more than 10 years after the grant date

The Board may substitute, without the participapgsmission, stock appreciation rights for outstagdtock options. However, the
terms of the substituted stock appreciation rightst be substantially the same as the terms dfttiok options at the date of substitution.
Additionally, the difference between the marketueabf the underlying shares of our common stockthadase price of the stock
appreciation rights must be equivalent to the diffee between the market value of the underlyirgeshof our common stock and the
exercise price of the stock options.

Stock Appreciation Rights A stock appreciation right is a right to receiverfrthe Company a dollar amount up to the spreasldsst ¢
base price (which may not be less than the madekwer share of our common stock on the graef) daid the market value of the shares of
our common stock on the exercise date. The amayatippe by the Company on exercise of a stock afgti@e right may be paid in cash,
shares of our common stock, or any combinatiomefttvo. Any grant of stock appreciation rights nsagcify that the amount payable on
exercise may not exceed a maximum specified btdad. Any grant may also specify management objsthat must be achieved as a
condition to exercise, waiting periods before eiserand permissible exercise dates or periods. gaott will specify the periods of
continuous service by the participant with the Campthat are necessary before the stock appretiagibts become exercisable. No stock
appreciation right will be exercisable more tharyg@rs after the grant date.

Restricted Stock A grant of restricted stock constitutes an immesteansfer to the participant of the ownershiphafres of our
common stock in consideration for the performarfcgeovices. Restricted stock entitles a particigantoting, dividend and other ownership
rights. However, these rights will be subject tg asstrictions and conditions, such as the achievgraf management objectives, during the
restriction period as determined by the Board.

For restricted stock that vests upon the passatimef each grant will provide that the restricgtock will be subject to a “substantial
risk of forfeiture” within the meaning of SectioB 8f the Code for a period to be determined byBbard on the grant date. Each grant will
provide that so long as the award is subject tobstantial risk of forfeiture, the transferabilif the restricted stock will be prohibited or
restricted in the manner and to the extent presdrily the Board on the grant date.

Grants of restricted stock may require that angllodividends or other distributions paid during theriod of the restrictions be
automatically deferred and reinvested in additicshares of restricted stock or paid in cash, whiely be subject to the same restrictions as
the underlying award. Dividends or other distribng on restricted stock subject to management tlgsowill be deferred and paid in cash
upon the achievement of the management objectiveshee lapse of all restrictions.

Restricted Stock UnitsA grant of restricted stock units is an agreemgrihle Company to deliver shares of our common stoaiash
equal to the value of such shares to the partitigétihe end of a specified period, subject todfanrestrictions and other conditions as
determined by the Board. During the restrictionqmbrthe participant may not transfer any rightdemhis or her award and will have no
rights of ownership, including voting rights, inethestricted stock units. However, on the grangé dée Board may authorize the payment of
dividend equivalents on the restricted stock umit®ither a current, deferred or contingent basiker in cash,
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in additional restricted stock units or in sharEsur common stock. Dividend equivalents on retdcstock units subject to management
objectives will be deferred and paid in cash ugmnachievement of the management objectives andpise of all restrictions.

Performance Shares and Performance Unitd performance share is the equivalent of one sbboeir common stock. A performance
unit is the equivalent of $1.00 or such other vaseletermined by the Board. Each grant of perfooaahares or performance units will
specify either the number of shares, or amountashgpayable with respect to the performance sluagsrformance units to which the grant
pertains. Any grant of performance shares or perémce units may specify that the amount payablelmeayaid in cash, in shares of our
common stock or in any combination of the two.

Any grant of performance shares or performancesumit specify the management objectives thatcHiaved, will result in payment or
early payment of the award and may set forth a fitarfor determining the number of shares, or amofieash, payable with respect to the
performance shares or performance units that wikdrned if performance is at or above thresheielde The performance period will be
determined by the Board at the time of grant, bay mot be less than one year.

The Board may, on the grant date, provide for @agent of dividend equivalents to the holder ofgteeformance shares on either a
current, deferred or contingent basis, either shaar in additional shares of our common stockidzimd equivalents on performance shares
will be deferred and paid in cash upon the achiamrgrof the applicable management objectives.

Annual Incentive Awards An annual incentive award is a cash award basdbdeoachievement of management objectives with a
performance period of one year or less. Any graaincannual incentive award will specify managenuhjéctives that, if achieved, will res
in payment or early payment of the award and méafjosth a formula for determining the amount payaiblperformance is at or above
threshold levels. The performance period with resfeeach annual incentive award will be determhibg the Board at the time of grant.
Each grant will specify the time and manner of pagtrof annual incentive awards that have been dafifee Board may establish a
maximum amount payable under any annual incentiagéon the grant date.

Other Awards. The Board may, subject to limitations under apliedaw, grant to any participant other awards thay be
denominated or payable in, valued in whole or irt pg reference to, or otherwise based on, oredl&y, shares of our common stock. These
awards may include convertible or exchangeablergisy purchase rights or awards with value anghpnt contingent upon performance of
the Company, the book value of our shares, or #imyrdactors designated by the Board.

Except as otherwise provided in the Incentive Ptash awards, as independent awards or as an ¢lefriarsupplement to any other
award granted under the Incentive Plan, also mayrdéeted. The Board may grant shares of our constmrk as a bonus, or may grant other
awards in lieu of obligations of the Company to pagh or deliver other property under the Incenfiian or under other plans or
compensatory arrangements, subject to terms tiidteviletermined by the Board in a manner intertdezbmply with Section 409A of the
Code.

Eligibility
Subject to the terms of the Incentive Plan, therBoaay grant awards to any of our employees, dirsair any person who provides

services to us. However, incentive stock optiony bragranted only to our employees. Currently, appnately 310 persons would be
eligible to receive awards under the Incentive Plan

Shares Available for Grants

We may issue up to 2,500,000 shares of our comiteak sinder the Incentive Plan, subject to adjustrasrprovided in the plan. Sha
of our common stock issued under any plan assumédebCompany in any corporate transaction will caint against this share limit.
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Shares of our common stock covered by an awardrihdéncentive Plan are not counted against tigeeaate share limit until issued
and delivered to a participant. As a result, thaltoumber of shares of our common stock availahl#er the Incentive Plan is not reduced by
any shares of our common stock relating to pricairas that have expired or have been forfeited nceléed. To the extent of payment in ¢
of the benefit provided by any award granted urtiderincentive Plan, any shares of our common dtoakwere covered by that award will
available for issue or transfer under the Incenfilam. If, under the Incentive Plan, a participazext elected to give up the right to receive
compensation in exchange for shares of our comrumk $ased on market value, the shares will nohtagainst the aggregate share limi
addition, shares delivered or relinquished to peyetxercise or purchase price of an award or tsfgaax withholding obligations will also k
available for future awards under the IncentivenPla

Award Limits
Awards under the Incentive Plan are subject tddhewing limitations:
. the aggregate number of shares of our common $&euakd upon the exercise of incentive stock optwilisiot exceed 2,500,001

. no participant will be granted stock options orcktappreciation rights, in the aggregate, for nibesn 1,000,000 shares of our
common stock during any calendar ye

. no participant will be awarded qualified performadmased awards of restricted stock, restrictecksiaits, performance shares or
other awards, in the aggregate, for more than ®00sBares of our common stock during any calendar; anc

. in no event will any participant in any calendaaryeeceive a qualified performance-based awarc&dbpmance units or a
qualified performanc-based cash award having an aggregate maximum wvedxeess of $2,500,00

Management Objectives

The Incentive Plan requires that the Board estalfianagement objectives for awards of performahaees, performance units and
annual incentive awards. The Board may also establianagement objectives for stock options, stppkegiation rights, restricted stock,
restricted stock units or other awards. These nmamagt objectives may be described in terms of Cogyade objectives or objectives
related to performance of an individual participant subsidiary, division, business unit, regiofumction of the Company, and may be
made relative to the performance of other compailies management objectives applicable to any figdperformance-based award to a
“covered employee,as defined in Section 162(m) of the Code, will bsdxl on specified levels of, or changes in, omaae of the followin
criteria:

* Profits: Operating income, earnings before interest andsta@nings before taxes, net income, cash netiacearnings per
share, residual or economic earnings or econonoiitp

» Cash Flow: Earnings before interest, taxes, depreciation amarzation, referred to as EBITDA, free cash fldvee cash flow
with or without specific capital expenditure taget ranges, including or excluding divestments@amnacquisitions, total cash
flow, cash flow in excess of cost of capital, resiticash flow or cash flow return on investme

* Returns: Economic value added or profits or cash flow retwon sales, assets, invested capital, net capitalloged or equity
e Working Capital: Working capital divided by sales, d¢ sales outstanding, d¢ sales inventory or da’ sales in payable:

» Profit Margins : Profits divided by revenues or sales, gross mamjvided by revenues or sales, or operating mattyiided by
revenues or sale
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« Liquidity Measures: Debi-to-capital ratios, de-to-EBITDA ratios or total debi

e Sales Growth, Margin Growth, Unit Growth, Cost ligtive and Stock Price Metric: Revenues, revenue growth, sales, sales
growth, gross margin, operating margin, shipmefwe, unit growth, stock price appreciation, totlrn to stockholders,
expense targets, productivity targets or ratiogssand administrative expenses divided by salesales and administrative
expenses divided by profits; a

» Strategic Initiative Key Deliverable Metric: Consisting of one or more of the following: proddetvelopment or launch, strategic
partnering, research and development, regulatamptiance or submissions, vitality or sustainabilitgex, market share,
geographic business expansion goals, customefagait;, employee satisfaction, management of eympémt practices and
employee benefits, supervision of litigation anfibimation technology, or goals relating to acqiosis or divestitures of
subsidiaries, affiliates or joint venture

The Board will have the authority to make equitadd@istments to the management objectives, inouttia related minimum, target
and maximum levels of achievement or performarmespecified events set forth in the Incentive Rathe extent allowed by Section 162
(m) of the Code.

Amendment and Termination

The Board may amend the Incentive Plan in wholia part, except that any amendment to the Inceritlae that requires stockholder
approval under applicable law will not be effectiugil we obtain stockholder approval. No grantilvé made under the Incentive Plan more
than 10 years after the effective date of the IticerPlan, but all grants made on or prior to sdate will continue in effect thereafter subject
to the terms of the applicable award agreemenbétite Incentive Plan.

Except in connection with certain corporate tratisas or a change in control, the terms of outstamdwards may not be amended to
reduce the exercise price of outstanding stoclooptor the base price of outstanding stock apgienigghts, or cancel outstanding stock
options or stock appreciation rights in exchangeotber awards or stock options or stock appremiatights with an exercise price or base
price, as applicable, that is less than the exemmige of the original stock options or base pdtée original stock appreciation rights, as
applicable, without stockholder approval.

Grants of restricted stock, restricted stock umiesformance shares, performance units and anncehiive awards may provide for
earlier termination of restrictions in the eventlué retirement, death or disability, or other teration of employment, of a participant, or a
change in control of the Company. In addition,afmitted by Section 409A of the Code, the Board megelerate the vesting of or waive any
other limitations requirement under any outstandingurd in the event of the retirement, death cahiigy, or other termination of
employment, of a participant. However, in eithesagahe restrictions on an award intended to balifigd performance-based compensation
under Section 162(m) of the Code may not be terméhm the event of retirement or other terminattbemployment to the extent the
provision would cause the award to fail to qualify.

The Board may amend the terms of any award gramtddr the Incentive Plan prospectively or retraatyi. However, no amendment
may impair the rights of any participant withous loir her consent, except as necessary to comptyclénges in law or accounting rules
applicable to the Company. The Board may termittedncentive Plan at any time. Termination of limeentive Plan will not affect the rigt
of participants or their successors under any asvaudistanding on the date of termination.

Change in Control

In the event a change in control of the Companyidhe Board may substitute each award outstgndider the Incentive Plan
immediately prior to the change in control with kwadternative consideration (including cash), if,aas it may determine to be equitable in
the circumstances and may require the surrendaf afvards
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so replaced in a manner that complies with Seet@9A of the Code. In addition, for each stock aptiw stock appreciation right with an
exercise price or base price greater than the deration offered in connection with any changeantmol, the Board may elect to cancel the
stock option or stock appreciation right withouy samayment to the person holding the stock optiostock appreciation right. The Board may
also adjust the aggregate number of shares awailadaler the Incentive Plan and the individual pgoéint limits as the Board deems
appropriate. However, any adjustment to the nurobshares available for incentive stock optiond laé made only if, and to the extent that,
the adjustment would not cause any stock opticemished to qualify as an incentive stock option tbtéaqualify.

Effective Date

The Incentive Plan will be effective as of the dais approved by our stockholders. No grants bélmade under the 2000 Plan on or
after the effective date of the Incentive Plan,eptdhat outstanding awards granted under the PG®Owill continue unaffected, in
accordance with the terms of the 2000 Plan asf@tiebn the effective date of the Incentive Plan.

U. S. Federal Income Tax Consequences

The following is a brief summary of some of the U&leral income tax consequences of certain tctiosas under the Incentive Plan
based on U.S. federal income tax laws in effeclamuary 1, 2009. This summary is not intended toobeplete and does not describe state or
local tax consequences.

Tax Consequences to Participants

Incentive Stock OptionsNo income generally will be recognized by an optienipon the grant or exercise of an incentive soption.
The exercise of an incentive stock option, hower®y result in alternative minimum tax liabilitf.dhares of our common stock are issue
the optionee pursuant to the exercise of an ineestiock option, and if no disqualifying dispositiof such shares is made by such optionee
within two years after the date of grant or witbime year after the transfer of such shares toitieree, then upon sale of such shares, any
amount realized in excess of the exercise pricebsitaxed to the optionee as a long-term capéad gnd any loss sustained will be a long-
term capital loss.

If shares of our common stock acquired upon theotse of an incentive stock option are disposegrimfr to the expiration of either
holding period described above, the optionee gélgevdl recognize ordinary income in the year daggosition in an amount equal to the
excess, if any, of the market value of such shatréise time of exercise (or, if less, the amouatized on the disposition of such shares if a
sale or exchange) over the exercise price. Anyhéurgjain (or loss) realized by the participant geliewill be taxed as short-term or long-
term capital gain (or loss) depending on the hggiariod.

Non-Qualified Stock Options In general,

. no income will be recognized by an optionee atitihe a no-qualified option right is grante:

. at the time of exercise, ordinary income will beagnized in an amount equal to the difference betwike exercise price and the
market value of the shares, if unrestricted, ondéte of exercise; ar

. at the time of sale of shares acquired pursuathtet@xercise of a non-qualified option right, agpation (or depreciation) in value
of the shares after the date of exercise will bated as either short-term or long-term capitai ¢ai loss) depending on how long
the shares have been he

Stock Appreciation RightsNo income will be recognized by a participant imegection with the grant of a stock appreciatiomtig
When the stock appreciation right is exercised pdngicipant normally will be required to includs @xable ordinary income in the year of
exercise an amount equal to the amount of caslveztand the market value of any unrestricted shaf®@ur common stock received on the
exercise.
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Restricted Stock The recipient of restricted stock generally willfagbject to tax at ordinary income rates on thekataralue of the
restricted stock (reduced by any amount paid byp#récipant for such restricted stock) at suctetas the shares are no longer subject to
forfeiture or restrictions on transfer for purposéSection 83 of the Code, referred to as Regirist However, a recipient who so elects
under Section 83(b) of the Code within 30 dayshefdate of grant of the shares will have taxabdénary income on the date of grant of the
shares equal to the excess of the market valuechf shares (determined without regard to the Rdisinis) over the purchase price, if any, of
such restricted stock. If a Section 83(b) electiarm not been made, any dividends received witrectdp restricted stock that is subject to the
Restrictions generally will be treated as compeaasahat is taxable as ordinary income to the pagxdint.

Restricted Stock UnitsNo income generally will be recognized upon the rana restricted stock units. The recipient of strieted
stock unit award generally will be subject to tdoalinary income rates on the market value of sinieed shares of our common stock or
date that such shares are transferred or settleasim as the case may be, to the participant uheeward (reduced by any amount paid by
the participant for such restricted stock units)d #he capital gains/loss holding period for sugéres will also commence on such date.

Performance Shares, Performance Units and Annuakckntive Awards No income generally will be recognized upon thengcf
performance shares, performance units or annuahtive awards. Upon payment in respect of the eatrof performance shares,
performance units or annual incentive awards, ¢egrent generally will be required to include asable ordinary income in the year of
receipt an amount equal to the amount of cashvede&ind the market value of any unrestricted shafrear common stock received.

Tax Consequences to the Company

To the extent that a participant recognizes orgira@ome in the circumstances described aboveCtmpany will be entitled to a
corresponding deduction, provided that, among dthiags, the income meets the test of reasonaldeisean ordinary and necessary business
expense, is not an “excess parachute payment’miitiei meaning of Section 280G of the Code andtislisallowed by the $1 million
limitation on certain executive compensation urdection 162(m) of the Code.

Plan Benefits

Because benefits under the Incentive Plan depeon tqe Board’s actions, and the market value obtiaes of our common stock in
the future and/or the future performance of the @Gany, it is not possible to determine the valubefefits that will be received by
participants in the Plan with respect to any awandsle in the future. Benefits under the Incentilas Phowever, will be subject in any event
to the limits described under “—Award Limits” above
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CORPORATE GOVERNANCE

Director Independence

Under the Nasdaq listing requirements, a majofiityqe members of our Board must be independentBidaed has determined that of
our current non-management directors, Mr. Ledwith, Lorenzetti, Mr. Pudwill and Mr. Werner are edndependent of the Company and
management within the meaning of the Nasdaq liségiirements. Mr. Ross is not “independent” urtderNasdagq listing requirements
because he was an employee of the Company dugnggist three years.

Director Nominations

Qualifications . The Nominating Committee considers a number obfadn its evaluation of director candidates, idahg the membe
of the Board eligible for re-election. These fastorclude relevant business experience, expediggacter, judgment, length of potential
service, independence, other commitments and threrduineeds of the Board and its committees. Irc#se of incumbent directors, the
Nominating Committee also considers a dire's overall service to the Company during his teimajuding the number of meetings attended,
level of participation and quality of performance.

While the Nominating Committee has not establiséyetific criteria related to a director candidatge, education, experience level or
skills, it expects qualified candidates will havage experience and a proven record of businesess@nd leadership. The Nominating
Committee believes the Board should be compriseddifiduals with significant and appropriate senitanagement and leadership
experience, an understanding of technology reletatite Company and its business, a long-term aategic perspective and the ability to
advance constructive debate and a global perspectiv

Stockholder Recommendationd’ he Nominating Committee considers recommendatidp®tential director candidates from
stockholders based on the same criteria as a atrditkntified by an individual director or the Nioating Committee. We have never
received a recommendation for a director candiffata a stockholder.

Stockholders may recommend candidates at any However, to be considered by the Nominating Conarifor inclusion in the
proxy statement for our next Annual Meeting of &twalders, recommendations must be received by trpdCate Secretary at least 120 days
prior to the first anniversary of the date of tlexy statement mailed to stockholders for the pieweAnnual Meeting of Stockholders. A
stockholder’s notice must include the following:

. a written statement by the director candidate agge® be named in our proxy materials and to sasra member of the Board
(and any committee of the Board to which the doecandidate is assigned to serve by the Boarmriinated and electe

. the director candidate’s full name, age, busineskrasidential addresses and principal occupati@mployment for at least the
past five years

. information regarding any relationships betweendduedidate and the Company within the last thregsy
. a description of the proposed nomi's qualifications as a director; a
. a written statement that the nominating stockhoisl@rbeneficial or record owner of our sto

The stockholder’s notice must be signed by thekstolcdler recommending the director candidate forsaeration and sent to the
following address: Novatel Wireless, Inc., c/o Gmgie Secretary, 9645 Scranton Road, San Diegdp@ad 92121.
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Communications with the Board

Stockholders and other interested parties may camgate with the Board, the non-management diredpspecific directors by mail
addressed to: Novatel Wireless, Inc., c/o Corpdateretary, 9645 Scranton Road, San Diego, Cal#®&2121. The communication should
clearly indicate whether it is intended for the Bhahe non-management directors or a specifictire Our Corporate Secretary will review
all communications and will, on a periodic bassward all communications to the appropriate doect directors, other than those
communications that are merely solicitations fardurcts or services or that relate to matters ttetkearly improper or irrelevant to the
functioning of the Board.

Code of Ethics

The Board has adopted a code of business conddeithits applicable to all our directors, officarsl employees. The purpose of the
code of business conduct and ethics is to, amdmay ¢iiings, focus our directors, officers and emeés on areas of ethical risk, provide
guidance to help them recognize and deal with atlissues, provide mechanisms to report concegardag possible unethical or unlawful
conduct and to help enhance and formalize our @ulifiintegrity, respect and accountability. Wetritisite copies of the code to our newly
appointed directors and newly hired officers angleyees, and conduct periodic training sessionarting its content for all directors,
officers and employees. We will post informatiogaeding any amendment to, or waiver from, our cofdeusiness conduct and ethics on our
website in the Investors tab under “Corporate Goaerce” as required by applicable law. A copy of catle of business conduct and ethics is
available on our website under the Investors tateutCorporate Governance.”
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INFORMATION REGARDING THE BOARD AND ITS STANDING CO MMITTEES

The Board

The Board currently consists of six members, fi/abom are non-management directors. The Boardn®ntly divided into three
classes with each class serving a three-year fnmterm of one class expires at each Annual MgetirStockholders of the Company.

The Board annually elects an independent directsetve as lead director in order to coordinateattieities of the non-management
directors. The Board has elected Greg Lorenzettetoe as our lead director. In that capacity, IMrenzetti presides over executive sessions
of non-management directors.

Board Meetings

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. The Board held nine meetings during 2888h Board member attended at
least 75% of the meetings of the Board and the attees on which he served during the period forohtiie was a director or committee
member.

Annual Meeting of Stockholders

We do not have a formal policy regarding attenddnceembers of the Board at our Annual MeetingStotkholders. However, we
encourage, but do not require, our directors &nalttNone of our directors attended the 2008 Anileadting of Stockholders, except
Mr. Leparulo.

Board Committees

The Board has four standing committees: an Audim@ittee, a Corporate Governance Committee, a Ndmg&ommittee and a
Compensation Committee. Each committee operatesrundritten charter adopted by the Board. Allhef tharters are publicly available on
our website atwww.novatelwireless.comin the Investors tab under “Corporate Governan¥eli may also obtain a copy of these charters
upon written request to our Corporate Secretapuaprincipal executive offices.

Upon the Nominating Committee’s recommendations,Bbard appoints committee members annually. Tiile taelow sets forth the
current composition of our Board committees:

Corporate
Compensation Governance
Audit Nominating

Name Committee Committee Committee(1) Committee
Peter V. Leparul 4
James Ledwitl 4 4
Greg Lorenzett v v" (Chair) v
Horst J. Pudwil 4
John R. Ros v" (Chair)
David A. Wernel v' (Chair) v

(1) The Board does not designate a chair of the Noimigp&ommittee
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Audit Committee

The Audit Committee oversees our accounting arahfifal reporting processes and the audits of oanttial statements and internal
control over financial reporting. The functions aedponsibilities of the Audit Committee include:

engaging our independent registered public accogritim and conducting an annual review of the petalence of that firn
reviewing with management and the independenttexgid public accounting firm the scope and themlamof the annual audi

reviewing the annual audited financial statements@uarterly financial statements with managemadtthe independent
registered public accounting firr

reviewing the findings and recommendations of titeependent registered public accounting firm andagament’s response to
the recommendations of that firi

overseeing compliance with applicable legal andilagry requirements, including ethical businessidards

establishing procedures for the receipt, reterdiot treatment of complaints received by the Compagsrding accounting,
internal accounting controls or auditing matt:

establishing procedures for the confidential, amooys submission by employees of concerns regagliegtionable accounting
auditing matters

preparing the Audit Committee Report to be inclu@tedur annual proxy statement; &
reviewing the adequacy of the Audit Committee advaon an annual bas

The Audit Committee generally meets from six taheigmes a year. In 2008, the Audit Committee ntetifhes, primarily to discuss
matters related to its review of our revenue clippobcedures, internal control and accounting egldab certain customer contracts. This
review was completed in September 2008.

Our independent registered public accounting figorts directly to the Audit Committee. Each memtfehe Audit Committee has tl
ability to read and understand fundamental findrst&tements. The Board has determined that eacofibereof the Audit Committee is
“independent” as defined by the Nasdagq listing negents and SEC rules. The Board has also detedhtirat Mr. Werner meets the
requirements of an “audit committee financial expas defined by SEC rules.

Compensation Committee

The Compensation Committee establishes, adminiatetoversees compliance with our policies, progrand procedures for
compensating our executive officers and the Boainé. functions and responsibilities of the Compdnsafommittee include:

establishing and reviewing our general compensaaicies and levels of compensation applicableuoexecutive officers and
our nor-management director

evaluating the performance of and determining timagensation for our executive officers, including ohief executive officel

reviewing regional and industry-wide compensaticactices in order to assess the adequacy and citivgress of our executive
compensation programs; a

administering our equity incentive compensatiompland approving awards of stock or stock optiorentployees and other
parties.

The Compensation Committee met four times in 200&. Board has determined that each member of thep€oesation Committee is
“independent” as defined by the Nasdaq listing neguoents.
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Nominating Committee

The Nominating Committee is comprised annuallyhofse non-management directors whose terms do poteat the next Annual
Meeting of Stockholders. The Board does not desggaahair of the Nominating Committee. The funtsi@and responsibilities of the
Nominating Committee includ:

. recommending committee composition and assignm

. identifying individuals qualified to become directc

. recommending director nominees; ¢

. recommending whether incumbent directors shoulddmeinated for r-election to the Boarc

The Nominating Committee met once in 2008. The Bdes determined that each member of the Nomin&torgmittee is
“independent” as defined by Nasdagq listing requeats.

Corporate Governance Committee
The functions and responsibilities of the Corpofatwernance Committee include:
. monitoring developments in corporate governanaecjples and standard
. assessing the adequacy of our governance sy
. developing and recommending a set of corporaterganee principles and procedures applicable t®tard and our employee
. monitoring the continued legal compliance of ouaklshed principles and policie
. establishing a system to annually review the peréorce of the Board, the Board committees and tieetdirs; anc
. reviewing the adequacy of the Corporate Govern&uaramittee charter on an annual ba

The Corporate Governance Committee met three im2808. The Board has determined that neither neerobthe Corporate
Governance Committee is “independent” as definethbyNasdaq listing requirements.
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CERTAIN INFORMATION WITH RESPECT TO EXECUTIVE OFFIC ERS

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

Name Age  Position with the Company

Peter V. Leparuli 50 Chairman and Chief Executive Offic

Kenneth G. Leddo 56 Senior Vice President and Chief Financial Offi

Robert M. Hadley 46 Chief Marketing Officel

Catherine F. Ratcliffi 51 Senior Vice President, Business Affairs, Generalrel and Secreta
Christopher J. Ros 55 Senior Vice President, Operatic

Slim S. Souiss 43 Senior Vice President and Chief Technology Off

Peter V. Leparulo has served as a director since May 2003 and aSlmirman and Chief Executive Officer since Aprib80He served
as Executive Chairman since November 2006 ands, farithat, from January 2003 to November 2007 Ineeskas our Chief Executive
Officer. Prior to January 2003, he was our Senige\President, General Manager, CDMA OperationsesMay 2001. From September 2!
to May 2001, he served as our Senior Vice Presidanporate and Strategic Development and Genearah€zl. From June 1998 until
September 2000, Mr. Leparulo was a Senior Partribiedaw firm of Orrick, Herrington & Sutcliffe LI, where he specialized in corporate
finance, mergers and acquisitions, securities|l@tial property and general corporate matterier Bo joining Orrick, Mr. Leparulo was a
Partner at the law firm of Pillsbury Madison & SutrL P, from January 1992 until June 1998, and aso8mte at that firm from October 1€
until January 1992. He holds a Bachelor of Scidrm® Colgate University and a Juris Doctor from E€&gestern Reserve University.

Kenneth G. Leddon has served as our Senior Vice President and ChiahEial Officer since January 2008. From Noven#i#7 to
January 2008, he served as our interim Chief Finh@fficer. Before joining us, Mr. Leddon was anmmipal in the management consulting
firm of Leddon & Associates from September 2008l dvember 2007. Prior to that, he was a principahe management consulting firm
of Pathway Strategic Partners from November 200&ejatember 2006. Mr. Leddon holds a Bachelor ofr®e in Business Administration
from California State University-Northridge and a$fer of Science in Business Administration fronbo&®o Morris University.

Robert M. Hadley became our Chief Marketing Officer in March 2009 aerved as a Senior Technical Advisor for the Camygand th
office of the Chief Executive Officer since MarcB(B. From 2004 to early 2008, Mr. Hadley was thenany’s Senior Vice President of
Worldwide Sales and Marketing and was our Vice iflezg of Sales and Marketing in 2003. He serveduas/ice President of Strategic
Accounts from April 2001 to December 2002. Befarigially joining us, Mr. Hadley was Vice PresideftSales for e-SIM Ltd., a provider of
advanced simulation technology for product develeptnMr. Hadley also previously held various sesiaies and marketing positions at
Aonix, a Thomson Software company providing IT $iolus for corporate enterprise reporting and liflesssoftware development markets,
where he rose to the position of Vice Presidemflafketing. Mr. Hadley holds a Bachelor of Scienc&€bmputer Science from San Diego
State University.

Catherine F. Ratcliffe has served as our Senior Vice President, Businffag# General Counsel and Secretary since Aug087 and
served as our Vice President, Business Affairs@aatetary from May 2004 until August 2007. From 2082004, she practiced law,
including as a Partner in the law firm of Lamb &wakami. From 1997 to 2002 she was Vice Presidesme@l Counsel & Human
Resources at Day Runner, Inc. She was a Partilee ilaw firm of Bryan Cave LLP practicing in thesas of corporate finance, securities and
mergers and acquisitions, from 1992 to 1997. MsclRfe holds a Bachelor of Arts from the Univessitf California at Los Angeles and a
Juris Doctor from the University of California atikeley.
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Christopher J. Ross has served as our Vice President of Operationg sialy 2005 and our Senior Vice President of Opmratsince
August 2007. From 1999 to July 2005, Mr. Ross wae Wresident of Operations at Ericsson Wirelessi@anications where he was
responsible for worldvide supply of wireless telecommunications infrasture based on CDMA radio access technology. Arg@d to 199¢
he was Vice President, Manufacturing at QUALCOMMenmhe was an operations executive. Prior to jgidMUALCOMM, he was Vice
President of Manufacturing at Spectragraphics whertounded the company’s contract manufacturifgisiiary (SMS Technologies) and
also served as its General Manager. Mr. Ross lattsBachelor and Master of Electrical Engineedegrees from Manhattan College.

9im S Souissi has served as our Senior Vice President and Cleigtfirffology Officer since 2004 and served as our Piesident and
Chief Technology Officer from October 2002 to 20B4 previously served as our Vice President of EyingrTechnologies from December
2001 to October 2002 and as our Principal Reseaec@ntist from May 2000 to December 2001. Prigotoing us in 2002, Dr. Souissi was
Principal Staff Engineer in Motorola’s research aedelopment operation from November 1994 to Ma®RDr. Souissi earned a Ph.D. and
a Master of Science in Electrical Engineering fritlid Georgia Institute of Technology, a Master géBce in Digital Signal Processing from
the Ecole Superieure d’Electricite (France) andastdr of Science in Engineering from the Ecole 8apee d’'Ingenieurs de Marseille
(France). Dr. Souissi holds 28 U.S. patents, &dtee to wireless technology.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION
COMPENSATION DISCUSSION AND ANALYSIS

Overview

Decisions with respect to compensation for our etiee officers, including our chief executive offic are made by the Compensation
Committee of the Board. The following discussiod amalysis is focused primarily on the compensdiorur executive officers, with
additional detail provided for our named executifficers. Our “named executive officers” are thetindividuals who served as our chief
executive officer, the individual who served as ohief financial officer and our three other moigitity compensated executive officers, in
each case during or for 2008. The compensatiomohamed executive officers is presented in theesadnd related information and
discussed under “—Executive Compensation” followtinig section, beginning on page 28.

Compensation Philosophy and Objectives

In making decisions with respect to compensatigrofo executive officers, the Compensation Commitseguided by a pay-for-
performance philosophy. The Compensation Commiitedieves that a significant portion of each exe@iti total compensation opportunity
should vary with achievement of the Company’s ahand longterm financial, operational and strategic goalsdésigning the compensati
program for our executive officers, the Compensa@ommittee seeks to achieve the following key cibjes:

» Motivate Executives. The compensation program should encourage our txeafficers to achieve the Company’s annual and
long-term goals

e Alignment with Stockholders . The compensation program should align the inter@sour executives with those of our
stockholders, promoting actions that will have aifiee impact on total stockholder return over libveg term.

» Attract and Retain Talented Executives . The compensation program should provide eachutixecofficer with a total
compensation opportunity that is market competitiv@is objective is intended to ensure that weadte to attract and retain
executives while maintaining an appropriate casicstire for the Compan

Committee’s Role in Establishing Compensation

Our Compensation Committee is currently compridettivo Board members, both of whom are independi&attbrs under the Nasdaq
listing requirements. The Compensation Committge@ges all compensation decisions for our execuiffieers, including grants of equity
awards. The Compensation Committee believes ttabbits key functions is to help ensure that owgcgitives are fairly and reasonably
compensated based upon their performance and lootidn to the Company’s growth and profitabilityydathat its compensation decisions
support our compensation philosophy and objectiVhe.agenda for meetings of the Compensation Caenis determined by its Chairman,
with the assistance of our Corporate Secretary.

The Compensation Committee is authorized to retdinsors with respect to compensation matters.ddrapensation Committee has
historically engaged Hewitt Associates, a compeéosaionsulting firm, to provide advice on executb@mpensation matters. The
Compensation Committee is responsible for revievi®s paid to compensation consultants to ensatahh consultants maintain their
objectivity and independence when rendering adwidee Committee regarding executive compensatiattars.

Management’s Role in Establishing Compensation

Our Executive Chairman and Chief Executive Offiged the Senior Vice President, Business Affairsilaaty attend Compensation
Committee meetings to discuss matters under caragide by the Committee and to answer questionardigg those matters. The
Compensation Committee also regularly meets inwkexr session without members of management present
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Our Chief Executive Officer recommends to the Conga¢ion Committee changes in compensation for akecutive officers based
his assessment of each individual's responsitsliied contribution to the Company’s results anémti! for future contributions to the
Companys success. Neither the Chief Executive Officeratber executives are directly involved in recomnadimhs of changes in the Ch
Executive Officer's compensation. The Compensaftommittee reviews market data and other relevdatrmation provided by its
consultant when considering changes to the comfiensaf our executive officers.

With oversight by the Compensation Committee, auméan resources department administers our exeadiv@ensation program.

Review of Compensation Program

In developing an annual compensation program foeaacutive officers, the Compensation Committegsiters the following three
main factors.

»  Market Competitiveness. The Compensation Committee reviews market dataigeohby its advisor to evaluate whether changt
the compensation program and pay levels of ourwdikexofficers may be appropria

» Internal Equity. The Compensation Committee considers the levaitaf tompensation opportunity for the executiveceffs in
relation to one another to ensure that each exa's contribution to Company performance is approelyateflected

e Individual Performance . The Compensation Committee considers each inagiieixecutive’s experience serving in his or her
position and the potential for the executive toagresponsibilities and contributions to the Comyp

Executive Compensation Programs and Policies
The components of our executive compensation pnodypically provide for a combination of fixed amdriable compensation. As

described in more detail below, these componests ar

» base salary

e annual incentive compensatic

* long-term incentive compensatio

» broac-based employee benefits; ¢

» severance and char-in-control benefits

Historically, the Compensation Committee has alieda significant percentage of the total compémsdibr our executive officers to
annual and long-term incentives as a result ottimpensation philosophy and objectives describegeatHowever, the Compensation
Committee does not have a policy or target forcallimg elements of compensation between cash amdash or annual and long-term
incentives.

Base SalaryThe base salary for each of our executive officemaid in cash and represents the fixed portictheif total compensatic
The base salary for each of our executive officegenerally reviewed by the Compensation Commétarially. Base salaries are
determined on the basis of the factors describedeglas well as management responsibilities, lefvekperience and tenure with our
Company.

Annual Incentive CompensationThe Compensation Committee believes annual incertivnpensation should be a key element of the
total compensation opportunity of each executifieef. The Compensation Committee also believesglaing a portion of executive
compensation at risk each year appropriately ms/axecutives to achieve Company and individualggehereby enhancing stockholder
value.
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The Compensation Committee typically establishemialty the performance metrics and goals that hestchieved for an executive
officer to earn an annual incentive compensatioardwin establishing performance metrics for edabuo executive officers, the
Compensation Committee considers both Company tgscand individual objectives. The Company ohjexst are typically based on
certain financial goals of the Company as set fortbur operating plan for that year, includingeaue and earnings per share metrics, an
executive officer’s contribution to the achievemehthe Company targets. The individual targetsestablished for each executive officer in
light of his or her business unit responsibiliteesl accompanying goals and expectations.

The Compensation Committee assesses performarmniparing actual results to the performance gafbéshed. Generally, the
maximum annual incentive award payable to any ekexofficer is 50% of annual base salary (100%dar Chief Executive Officer). In
approving annual incentive payouts, the Compens&immmittee may apply discretion to the amountsdhizerwise would be payable based
upon Company and individual performance, subjethéomaximum awards payable.

Long-Term Equity Incentive Compensatio@ur equity incentive plan is designed to providaiggincentive compensation to
executive officers. These awards are designeddn #ie interests of management with those of taglkholders and are intended as a long-
term incentive for future performance. This plaadsninistered by the Compensation Committee.

Under our existing equity incentive plan, the Congaion Committee may issue various types of equitgrds, including stock
options, restricted stock, restricted stock unitd stock appreciation rights. The availability loé$e various types of equity awards affords the
Compensation Committee the flexibility to desigmiggawards that are responsive to our businesdsnaed advance our interests and long-
term success. If the 2009 Omnibus Incentive ComgdéarsPlan is approved by stockholders at the Ahklegeting, additional types of
awards will be available for issuance by the Conspion Committee, including performance sharespamtbrmance units.

We have historically granted a mix of stock optimstricted stock and restricted stock unit awaftie Compensation Committee vie
equity incentive awards as a means to encouragagearent retention because these awards typicaltyover a specified period of time.
When making equity incentive award decisions, then@ensation Committee does not consider existingeoship levels because the
Committee does not want to discourage our execuofiieers from holding significant amounts of ommemon stock.

In March 2009, the Compensation Committee adoptealiay to consider grants of long-term equity asigto executive officers and
other employees at its regular meeting in Janubeaoh year.

Employee BenefitsWe do not provide our executive officers or otheptoyees with defined pension benefits, supplenieetaement
benefits, postetirement payments or deferred compensation pnogiréVe do provide a 401(k) defined contributiomptiaat is available to ¢
of our U.S. employees. We currently match up tdfittse 4% of eligible compensation that a participaeontributes to the plan each year,
subject to limitations under applicable law. Comparatching contributions vest over a two-year piridowever, after an executive officer
or other employee completes two years of servitk thie Company, all matching contributions, inchgldfuture contributions, are fully
vested.

Except as described below, we provide healthglifé other insurance benefits to our executive effion the same basis as our other
full-time employees. All of our U.S. employees areolled in our group disability and life insurarmans. Each of our executive officers is
entitled to receive a life insurance benefit upandr her death equal to two times his or her ahbase salary in effect on the date of death,
up to a maximum benefit of $500,000. Each of oheotalaried employees is entitled to a life insoeabenefit equal to two times his or her
annual base salary in effect on the date of degtho a maximum benefit of $250,000.

We encourage all of our employees, including owcexive officers, to participate in stock ownersthippugh our Employee Stock
Purchase Plan, which has been designed to compiySeiction 423 of the Internal
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Revenue Code. The plan permits employees to pwalfaso $25,000 of our common stock annually thhopayroll deductions of up to 10%
of their eligible compensation. The Compensatiom@iittee believes that the Employee Stock Purchisedhcourages employees,
including our executive officers, to increase tlmimership in the Company and further aligns teewnomic interests with those of our
stockholders. The purchase price at which our comstack may be acquired under the plan is geneegllal to 85% of the lower of the fair
market value of our common stock at the beginniinthh@ offering period or at the end of the purchasgod. The plan is designed to appeal
primarily to non-executive employees and is notiiied to be a meaningful element of our executivepensation program.

We do not provide other perquisites or personakbexnto our executive officers. The Compensatiam@ittee believes that this policy
is consistent with the Committee’s pay-for-perfonoa philosophy. We also do not provide any addii@mash compensation to any of our
executive officers to reimburse them for any incdmeliability (with the exception of certain cingistances following a change in control)
that may arise and become due and payable aslaaEtheir receipt of any cash or equity compeimsabr benefit.

Employment and Severance Benefita.December 2007, we entered into an employmertesgent with Peter V. Leparulo, our
Chairman and Chief Executive Officer. The agreenpeavides for a minimum annual base salary and @remd long-term incentive
compensation opportunities, as well as severand®#er benefits. For additional information abtig terms of this employment agreement,
see “—Executive Compensation—Employment Agreeméagginning on page 29. For additional informatibouat the severance benefits
provided under this agreement, see “—Executive Gorsgtion—Potential Payments Upon Termination omg@han Control—Employment
Agreement,” beginning on page 31.

We have not entered into employment agreementsamigtof our other executive officers. However, wevide certain of our executive
officers (Ms. Ratcliffe, Mr. Ross and Dr. Souissijh severance benefits in the event of a termimatif employment in connection with a
change in control of the Company. The severanceflisrare intended to assist us in attracting &taiming talented executives. In addition,
the change-in-control benefits are intended to enthat these executive officers are able, as@ipahmatter, to evaluate any potential
change-in-control transaction objectively and toemage these executives to remain employed b€ dmepany in the event a change in
control becomes a real possibility. For additianébrmation, see “—Executive Compensation—PoterR&@yments Upon Termination or
Change in Control—Severance Agreements,” beginaingage 33.

Internal Revenue Code Section 162(m$ection 162(m) of the Internal Revenue Code pravttiat compensation in excess of $1
million paid to the chief executive officer or tayaof the other four most highly compensated exeeudfficers (other than the chief financial
officer) of a public company is not deductible federal income tax purposes unless the compensagtialifies as “performance based
compensation.”

In reviewing our executive compensation prograra,Zlompensation Committee considers the anticigatetteatment to the Company
and our executive officers of various payments lagaefits. However, the deductibility of certain qmnsation payments depends upon the
timing of an executive’s vesting or exercise ofyioesly granted awards, as well as interpretatams changes in the tax laws and other
factors beyond the Committee’s control. For thesd@ther reasons, including the need to maintaixibility in compensating executive
officers in a manner designed to promote varyingaemte goals, the Compensation Committee willnemtessarily, or in all circumstances,
limit executive compensation to that which is deihle under Section 162(m) and has not adoptedieyp@quiring that all compensation be
deductible. If the 2009 Omnibus Incentive Compensa®lan is approved by stockholders at the AniMeting, additional types of awards
will be available for issuance by the Compensa@ommittee, the payment of which would be deductiliider Section 162(m), such as
annual incentive awards, performance shares arfidrpemce units.
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2008 Compensation

In 2008, the Compensation Committee decided tordefiion with respect to most executive compengsatiatters until the completion
of the Audit Committee’s review of the Company’seaue cut-off procedures, internal control and aotiog related to certain customer
contracts. This review was not completed until Sejiter 2008.

Base Salaries Effective January 1, 2008, the Compensation Comamiipproved an increase in the annual base sdlBry Souissi,
our Senior Vice President and Chief Technology ¢affi in the amount of $20,000, which representéd % increase.

With respect to our other executive officers, tlmmpensation Committee decided to defer consideratidase salary adjustments until
completion of the Audit Committee review. Because teview was not completed until September 20488 ompensation Committee
determined not to adjust base salaries in 2008.

Annual Incentive CompensationThe Compensation Committee decided not to estabtighorate or individual targets for our
executive officers under our annual incentive paogfor 2008 because of its decision to defer aatiith respect to executive compensation
matters. For 2008, our Chief Executive Officer resfed that neither the Board nor the Compensationn@ittee consider an annual incentive
compensation award for him. At its meeting in Feloyu?009, the Compensation Committee decided niatke discretionary bonus awards
to any of our other executive officers primarilychase of the Compensation Committee’s evaluatighefCompany’s overall financial
performance in 2008.

Long-Term Incentive CompensationBecause of its decision to defer action with respeexecutive compensation matters, the
Compensation Committee decided not to grant long-tquity incentive awards to any of our executffecers in 2008.

Compensation Committee Report
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 Compaem&&xmmittee recommended to
the Board that the Compensation Discussion andyaigabe included in this proxy statement.

Compensation Committee

Greg Lorenzetti, Chairme Horst J. Pudwi
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EXECUTIVE COMPENSATION

The following executive compensation tables andteel information are intended to be read with tleeendetailed disclosure regarding
our executive compensation program presented tird€ompensation Discussion and Analysis” above.

Summary Compensation Table

The following table sets forth information regaglithe compensation of our named executive officers.

Non-Equity
Incentive Plan
All Other
Stock Option Compensation Compensation
Name and Principal Position Year Salary Awards(1) Awards(1) (2 ) Total
Peter V. Leparulo(4) 200¢  $462,00( $1,752,400 $ 1571 $ = $ 9,80C $2,225,77
Chairman and Chief Executive Officel 2007 462,00( 1,756,89: 808,53¢ 492,30 36,73: 3,556,47.
200¢ 415,00( 329,99 1,652,90! 277,20( 28,107 2,703,20I
Kenneth G. Leddo 200¢ 266,73 — — — 9,75(C 276,48:
Senior Vice President and Chief 2007 61,48¢ — — — — 61,48¢
Financial Officer
Catherine F. Ratcliffe 200¢ 260,00( 44,72¢ 125,75: — 9,80( 440,28(
Senior Vice President, Business Affai 2007 260,00( 230,73 563,07 144,68 9,60( 1,208,10!
General Counsel and Secret 200¢ 229,25( 151,01« 832,93! 118,50( 15,85: 1,347,55!
Christopher J. Ross 200¢ 247,00( 44,72¢ 196,77¢ — 9,79: 498,30(
Senior Vice President, Operatic
Slim S. Souissi 200¢ 300,00( 49,86( 41,797 — 9,80( 401,45’
Senior Vice President and Chief 2007 280,00( 241,66’ 289,74 155,40( 9,60( 976,41(
Technology Officel 200¢ 233,12¢ 151,01 574,61¢ 138,75( 9,36( 1,106,86:!
George B. Weinert(5) 200¢ 353,61( (41,265 136,88¢ — 174,80( 624,03:
Former President 2007 330,00( 265,42 428,62¢ 172,16: 9,60( 1,205,81.
200¢ 243,53¢ 156,60° 542,62¢ 132,60( 9,40( 1,084,77.

(1) Represents the dollar amount recognized famfiial statement reporting purposes for the yeawshin accordance with Financial
Accounting Standards Board Statement No. 123(RyresBased Payment (“FAS 123R"), with respect tadajricted stock and

(2)
(3)

restricted stock unit awards under the columndifi¢ock Awards and (b) stock options under therooltitled Option Awards. Pursuant
to SEC rules, the amounts shown exclude the imgfaestimated forfeitures related to servizased vesting conditions. For a descrip
of the assumptions used in determining these ammpsieé Note 1 to our consolidated financial statésn@ our Annual Report on Form
10-K for the year ended December 31, 2008. FAS Ir28Rires that previously recorded expense rekatéarfeited stock and option
awards be reversed in the year the awards aretéaf@ he negative amount shown for Mr. Weinertemtie column titled Stock
Awards reflects the reversal of the expense recbierior periods for equity incentive awards &téd by Mr. Weinert as a result of
his resignation from the Company in December 2!

Represents cash awards under our annual incerimpensation plar

For 2008, the amounts shown represent Compaghimg contributions under our 401(k) plan and iifsurance premiums paid by the
Company. For Mr. Weinert, the amount also inclual@d65,000 cash severance payment pursuant t@eatiep agreement between
Mr. Weinert and the Compan
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(4) Mr. Leparulo was appointed as our Chief Executifigc@r in April 2008. He has served as our Chairrsante November 200
(5) Mr. Weinert resigned from his position with tiempany in December 2008. Pursuant to his separatireement with the Company,
Mr. Weinert received $43,495 in accrued vacatiohnictvamount is included under the column titledaBal

Grants of Plan-Based Awards
No plan-based awards were granted to the namedigxeofficers in 2008.

Employment Agreement

In November 2007, we entered into an employmergergent with Mr. Leparulo, our Chairman and Chieéé&ixive Officer, for an
initial term of three years. The agreement providesLeparulo with an annual base salary of nos lssn $462,000. Mr. Leparulo is eligible
to receive annual incentive compensation equal leeat 100% of his base salary, based on theaahient of certain performance goals
established by the Board or Compensation Committegddition, Mr. Leparulo is entitled to annualiég grants that are consistent with
competitive pay practices generally and appropnelive to awards made to our other executivieers. Mr. Leparulo is entitled to a
$1,000,000 executive term life insurance policy eray designate the beneficiary of the policy. Ttedhe has not exercised his right to this
benefit. He is also eligible to participate in @mployee benefits plans and programs. For a déiseripf the severance benefits provided
under this agreement, see “—Potential Payments Upomination or Change in Control—Employment Agreaii on page 31 of this proxy
statement.
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Outstanding Equity Awards at Fiscal Year-End

The following table provides information regardistgck options and restricted stock units held lgyrtamed executive officers that

were outstanding at December 31, 2008.

Name
Peter V. Leparulo

Kenneth G. Leddo
Catherine F. Ratcliffe

Christopher J. Ross

Slim S. Souissi

George B. Weinel

Option Awards Stock Awards
Number of Number Market
Securities Number of of Shares Value of
Underlying Securities or Units Shares or
Unexercisec Underlying Option of Stock Units of
Unexercised Option Expiration That Stock That
Options Options Exercise Have Not Have Not
Exercisable  Unexercisable Price Date Vested (1 Vested (2)
40,00( 0 $165.0C 09/29/1(
26,66¢ 0 16.8C 01/30/1:
1 0 1.01 05/07/1:
350,00( 0 16.27 04/29/1«
200,00( 0 11.0¢ 03/07/1t
100,00( $464,00(
60,00( 0 15.4: 05/12/1¢
50,00( 0 18.7¢ 07/26/1«
63,98 0 11.0¢ 03/07/1t
12,93¢ 14,06%(3) 10.4C 01/05/1°
10,167 47,17¢
85,417 14,58(4) 13.5¢ 07/15/1¢
12,93¢ 14,064(3) 10.4C 01/05/1"
10,167 47,17¢
3,00( 0 75.0C 05/31/1(
25,00( 0 16.27 04/29/1«
21,33 0 11.0¢ 03/07/1t
14,37¢ 15,62%(3) 10.4C 01/05/1°
11,33¢ 52,59(

(1) Represents restricted stock units, of which 50%e¢ken January 5, 2009 and 50% will vest on JanbiaPp10.
(2) Based upon a market value per share of $4.64 |dseng price of our common stock on December 3082
(3) Option vested as to 25% of the underlying sharemofmon stock on January 5, 2008 and the remaifbfg vests ratably on a montt

basis thereafter until fully vested on January(3,12

(4) Option vested as to 25% of the underlying shafecommon stock on July 14, 2006 and the remgiris%o vests ratably on a monthly

basis thereafter until fully vested on July 14, 2(
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Option Exercises and Stock Vested
The following table sets forth information regarglitne vesting of restricted stock unit awards feheof the named executive officers
during 2008. None of the named executive officaer@sed stock options during 2008.

Value Realizec
Number of Shares

Name Acquired on Vesting on Vesting(1)
Peter V. Leparulc 50,00( $ 721,50(
Kenneth G. Leddo — —

Catherine F. Ratcliffi 5,08: 73,34¢
Christopher J. Ros 5,08: 73,34¢
Slim S. Souiss 5,66¢ 81,76(
George B. Weinel 6,66¢ 96,19(

(1) Represents the number of shares of restri¢textk yested multiplied by the closing price of @ammon stock on the applicable vesting
date.

Potential Payments Upon Termination or Change in Cotrol

We currently provide severance benefits to the mbexecutive officers, except for Mr. Leddon, in theent the executive’employmer
is terminated under certain circumstances follovarghange in control of the Company. We providséhgenefits to Mr. Leparulo under an
employment agreement and to Ms. Ratcliffe, Mr. Rarss Dr. Souissi under severance agreements. \Wemdside severance benefits
unrelated to a change in control to Mr. Leparuldamhis employment agreement. A description ofstiheerance benefits payable under these
agreements is set forth below.

Employment AgreementOur employment agreement with Mr. Leparulo proviftepayments and benefits to him in the eventehier
a change in control of the Company or his employimgeterminated under the circumstances descrileémib

Termination Without Cause or for Good Reason. Mr. Leparulo is entitled to the following severarasnefits if we terminate his
employment without cause or if he terminates hipleyment for good reason:

. a severance payment equal to two times the suim) dii§ base salary, plus (b) the greater of thearncentive award he would
have earned for the year of termination (whicheerded to be no less than his target award for@he) yand his base salary
multiplied by the average annual incentive awasda percentage of base salary, for the next thoet senior executive officer

. immediate vesting of all outstanding equity awardder our compensation plans, which awards willaienexercisable until the
applicable expiration dat

. an amount equal to his unpaid base salary earwoeglththe date of termination, unpaid annual ineengiward earned for the
previous year and annual incentive award earndukilyear of termination p-rated through the date of terminatis

. outplacement services for one year, not to excecH0;

. continued participation for 24 months by Mr. Ledarand his dependents in our group health platheasame benefit and
contribution levels in effect immediately before tiermination

. payment for accrued vacation time; ¢
. a payment equal to the amount necessary to offiye¢xcise taxes and any related income taxes, tfiemahd interes
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Under the agreement, termination without causeudes termination for any reason other than:

. willful gross misconduct, or a willful violation &f federal or state law applicable to the Comp#rat,is materially adverse to the
Company;

. a felony conviction; o
. a material breach of the employment agreen

Mr. Leparulo is deemed to have terminated his eyrpént for good reason if the termination follows:

. a material reduction in his dutie

. a reduction in his base salary or bonus opportu

. the termination of, or a material reduction in, &isployee benefit:

. a relocation of his principal place of work by manan 40 miles

. our breach of the employment agreement or any atiperement with hirr

. a failure of any successor company to assume tipdogment agreement;

. a failure by our stockholders ta-elect him as a director or the failure of the Bomrdppoint him as Chairman of the Boe
Termination in Connection with a Change in Control. If we terminate Mr. Leparulo’s employment withoause within six months prior

to a change in control of the Company or if he faates his employment for any reason within one j@owing a change in control of the
Company, he is entitled to receive the benefitedi@bove, except:

. the severance payment would be determined usingjtéplier of three (instead of two); ar
. the period of continued participation in our grdwgalth plan would be extended to 36 months (frormd#ths).

Under the employment agreement, a change in castdafined as:

. a merger, consolidation or similar transactiongesalthe holders of our common stock immediatelyrpa the transaction
beneficially own more than 50% of the combined ngpower of the surviving entit

. a sale of all or substantially all of the Comp’'s assets

. a change in the composition of the Board, resultinigwer than a majority of directors who eithay ere serving as a membel
the Board one year prior to the transaction om{@)e nominated or elected by a majority of theadoes serving one year prior to
the transactior

. a transaction after which an individual, entitygooup owns 30% or more of the outstanding sharesioEommon stock; ¢
. a liquidation or dissolution of the Compal

Acceleration of Equity Awards in Connection with a Changein Control. Mr. Leparulo is entitled to immediate vesting dfaltstanding
equity awards under our compensation plans updraage in control of the Company.

Termination for Cause. If we terminate Mr. Leparulo’s employment for cauise is entitled to receive any earned but unpaid
compensation payable to him as of the date of teatiun, including base salary, any annual incerdivard for the prior year and any annual
incentive award for the year of termination proeththrough the date of termination.
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Termination Due to Death or Disability . In the event Mr. Leparulo’s employment is ternt@thdue to his death or disability, he or his
beneficiary is entitled to receive his target anmueentive award for the year of termination parsy earned but unpaid compensation payable
to him as of the date of termination, includingédaalary, any annual incentive award for the pre@r and any annual incentive award for the
year of termination pr-rated through the date of termination.

Termination Other than for Good Reason . In the event Mr. Leparulo terminates his emplogtrther than for good reason, he is ent
to receive his target annual incentive award ferythar of termination pro-rated through the dateeohination, plus any earned but unpaid
compensation payable to him as of the date of teatiun, including base salary, any annual incerdaiward for the prior year and any annual
incentive award for the year of termination preeththrough the date of termination.

Severance AgreementdVe have entered into severance agreements witliRksliffe, Mr. Ross and Dr. Souissi. These agredgmen
provide for severance benefits if the executivepbyment is terminated within one year followingtenge in control of the Company. If
the executive’s employment is terminated withoutseaor by the executive for good reason followirgdpange in control of the Company, the
executive is entitled to the following benefits:

. a lump-sum severance payment equal to three tingesum of (a) the greater of the executive’s bakeysfor the year of
termination and for the year in which the changedntrol occurs, plus (b) the greater of the exgeid target annual incentive
award for the year of termination and for the yieawhich the change in control occu

. immediate vesting of all outstanding equity awardder our compensation plans, which awards willaienexercisable for two
years;

. an amount equal to his or her unpaid base salasygh the date of termination and any other amoowtsd to the executive unc
our compensation plan

. one year of financial planning services at the skawel provided to the executive immediately ptiothe date of termination, or,
if more favorable to the executive, immediatelyoptb the change in contrc

. outplacement services for one year, not to exc&écHo;

. continued participation for 24 months by the exieuand his or her dependents in our group heddih, @t the same benefit and
contribution levels in effect immediately before ttermination; an

. a payment equal to the amount necessary to offiye¢xcise taxes and any related income taxes, fiemahd interes

Under these severance agreements a change inlderdedined in the same manner as Mr. Leparulaipleyment agreement, except
that the criteria based on the composition of tbarB requires a majority of the continuing direstar have served, or been nominated or
elected by those directors who had served, twosy@ampared to one year for Mr. Leparulo) priottte transaction.

Under these severance agreements, terminationwtitaaise includes termination for any reason dtieam:

. a failure by the executive to perform his or hetiehi(other than for disability or following receipf notice of termination)
. a fraud or dishonesty resulting in material injtmythe Company

. a violation of a federal or state law applicablé¢iie Company; ¢

. a felony conviction
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Each of the executives will be deemed to have teated his or her employment for good reason it¢heination follows:

. a reduction in the executi’s duties (including if we cease to be a pub-traded company’

. a reduction in the executi’s base salary or bonus opportun

. a relocation of the executi's principal place of work by more than 30 mil

. a our failure to pay any current compensat

. a material reduction in the execuf's benefits

. a failure of any successor company to assume tteeampnt

. an alleged termination for cause that is commuattéd the executive without proper notice underapeement; ¢
. our breach of the agreement that is materially exvi the executivi

Option Award AgreementsChe award agreements covering stock option graetgqusly made to our named executive officers jate
that the stock options will remain exercisableudprto 270 days following the date of an executitersnination for any reason.

Summary of Benefits The following tables quantify the compensation bedefits that would have been payable to the named
executive officers under the agreements describedeaif the executive’s employment had terminatedecember 31, 2008, given the
executive’s base salary, and, if applicable, tlsioly price of our common stock, as of that dake @mounts shown in the tables do not
include payments and benefits, such as accruerysald accrued vacation, to the extent that sugimpats and benefits are provided on a
non-discriminatory basis to salaried employees gglyeupon termination of employment.

Peter V. Leparulo
Chairman and Chief Executive Officer

Benefits and Payments

Cash Severanc

Annual Incentive Awart
Acceleration of Equity Award
Health Benefits
Outplacement Service
Insurance Benefit

Excise Tax Paymel

Totals:

Involuntary
Termination
Involuntary Without
Termination Cause or for Change in Change in
Voluntary Good Control Control and
Termination for Cause Reason Only Termination Death Disability
— — $1,848,00! — $2,772,00! — —
$ 0o $ 0 0 — 0 $ 0 $ 0
— — 464,00: $464,00: 464,00 — —
— — 9,65t — 14,48 — —
— — 20,00( — 20,00( — —
— — — — — 500,00( —
— — — — 0 — —
$ 0 3 0 $2,341,65  $464,000 $3,270,48 $500,00( $ 0
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Kenneth G. Leddon

Senior Vice President and Chief Financial Officer

Change in
Control and
Termination
Without
Voluntary Involuntary Cause or for
Benefits and Payments Termination Termination Good Reasol Death
Cash Severanc — — — —
Acceleration of Equity Award — — — —
Health Benefit: — — — —
Outplacement Service — — — —
Insurance Benefit — — — $500,00(
Excise Tax Paymet — — — —
Totals: — — — $500,00(
Catherine F. Ratcliffe
Senior Vice President, Business Affairs, General Gmsel and Secretary
Change in
Control and
Termination
Without
Voluntary Involuntary Cause or for
Benefits and Payments Termination Termination Good Reasor Death
Cash Severanc — — $1,170,00! —
Acceleration of Equity Award — — 47,17 —
Health Benefit: — — 19,80: —
Outplacement Service — — 10,00( —
Insurance Benefit — — — $500,00(
Excise Tax Paymel — — 0 —
Totals: — — $1,246,97 $500,00(
Christopher S. Ross
Senior Vice President, Operations
Change in
Control and
Termination
Without
Voluntary Involuntary Cause or for
Benefits and Payments Termination Termination Good Reasor Death
Cash Severanc — — $1,111,50 —
Acceleration of Equity Award — — 47,17¢ —
Health Benefits — — 30,73¢ —
Outplacement Service — — 10,00( —
Insurance Benefit — — — $494,00(
Excise Tax Paymel — — 0 —
Totals: — — $1,199,41. $494,00(

3
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Slim S. Souissi
Senior Vice President and Chief Technology Officer

Change in
Control and
Termination
Without
Voluntary Involuntary Cause or for
Benefits and Payments Termination Termination Good Reasor Death
Cash Severanc — — $1,350,00! —
Acceleration of Equity Award — — 52,59( —
Health Benefit: — — 30,73¢ —
Outplacement Service — — 10,00( —
Insurance Benefit — — — $500,00(
Excise Tax Paymet — — 0 —
Totals: — — $1,443,32! $500,00(

Former Executive. Mr. Weinert resigned from his position with the Guany in December 2008. In connection with his negiipn, we
entered into a separation agreement with Mr. Weitbrder the agreement, Mr. Weinert received a lsonp severance payment of $165,000
plus $43,495 for accrued vacation.

Director Compensation

We use a combination of cash and stock-based ineetimpensation to attract and retain qualifieadidates to serve on the Board.
Upon the recommendation of the Compensation Coreajithe Board makes all compensation decisionsuiononmanagement directors.
setting director compensation, the Compensationr@ittee considers, among other things, the amoutitnaf required of directors to fulfill
their duties. A director who is an employee of @@mpany does not receive additional compensatioediring as a director.

Cash CompensationThe table below summarizes the components of casipensation payable to our non-management direfiiors
Board and Board Committee Service in 2008. The Gmypeimburses directors for reasonable expenseasréd in connection with
attending Board and Board Committee meetings.

Service Fee Earnec
Board:

Annual Retaine $ 20,00(
Lead Independent Direct: 15,00(
Meeting Fee (in persol 1,50C
Meeting Fee (telephonit 75C
Board Committees:

Audit Committee Chai $ 10,00(
Compensation Committee Ch 5,00(C
Corporate Governance Committee Ct 5,00(
Meeting Fee (in persol 1,00C
Meeting Fee (telephonit 50C

Equity-Based CompensationGenerally, non-management directors receive artyeguiard when they join the Board and annually
thereafter. In March 2009, the Board adopted a paliey regarding equity award grants to non-manag@rdirectors.

Under the new policy, non-management directorsivean annual equity award with an economic vafu#9,000, of which one-half
of the value is awarded in the form of stock opiand the other half in the form of restricted ktonits. Based upon the advice of the
Compensation Committee’s outside advisor, the eménealue of the stock options and restricted siauiks is deemed to be 40% and 85%,
respectively, of the closing
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price of our common stock on the grant date. Theksbptions vest one-third on the first anniversafrthe grant date and, thereafter, the
remaining two-thirds vest ratably on a monthly bakrough the third anniversary of the grant dake restricted stock units vest in three
equal annual installments beginning on the firstiagrsary of the grant date. Upon vesting, therictet] stock units are settled in shares o
common stock.

Director Compensation TableThe table below summarizes the compensation paditamon-management directors for 2008.

Fee Earned o

Stock Option All Other
Name(1) Paid in Cash Awards(2)(3) Awards(2)(4) Compensation(5 Total
James Ledwitl $ 59,75( $ — $ — $ — $ 59,75(
Greg Lorenzett 91,75( 20,04( 15,64¢ — 127,79¢
Horst J. Pudwil 28,75( 42,12¢ 61,82( — 132,69¢
John R. Ros 37,75( 37,88 33,04« 15,00( 123,67¢

David A. Wernel 79,25( 42,12¢ 61,82( — 183,19¢

(1)

(2)

(3)

(4)

(5)

Peter V. Leparulo, our Chairman and Chief Execu@¥ficer, is not included in this table becausashan employee of the Company
receives no additional compensation for his seraga director. The compensation received by Mpak@o as an employee of the
Company is shown in the Summary Compensation Tableage 28

Represents the dollar amount recognized famiinal statement reporting purposes for 2008 iomance with FAS 123R with respect
to (a) restricted stock and/or restricted stock amiards under the column titled Stock Awards djds{ock options under the column
titted Option Awards. Pursuant to SEC rules, th@ants shown exclude the impact of estimated farnfed related to service-based
vesting conditions. For a description of the assiionp used in determining these amounts, see Ntk consolidated financial
statements in our Annual Report on Forn-K for 2008.

As of December 31, 2008, the number of shafesstricted stock and/or shares underlying outhtaprestricted stock units held by
each of our non-management directors were as felldv. Ledwith (0 shares), Mr. Lorenzetti (3,00@sds), Mr. Pudwill (5,500
shares), Mr. Ross (3,000 shares), and Mr. Werngd(sshares'

As of December 31, 2008, the number of shanelenlying outstanding stock options held by eacbwfnon-management directors
were as follows: Mr. Ledwith (O shares), Mr. Lorettz (7,500 shares), Mr. Pudwill (37,500 shares), Rbss (7,500 shares), and

Mr. Werner (122,500 share:

Represents consulting fees earned by Mr. RosagiDecember 2008. For a description of the climguagreement between Mr. Ross
and the Company, s“—Consulting Agreeme” below.

Consulting Agreementln December 2008, we entered into a consultingeagemt with Mr. Ross. Under the terms of the agregme

Mr. Ross receives a monthly fee of $15,000 in ergledor his consulting services to the Company wapect to strategic initiatives. The
agreement had an initial term of three months araitomatically extended for additional three mdatms unless either party provides at
least two weeks prior written notice of its elentio terminate the agreement at the end of thacgiye term. Mr. Ross has agreed to devote
substantially all of his working hours solely t@tbonsulting services to be provided under theeamgest.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Transactions with Related Persons

The Audit Committee is responsible for reviewingl approving transactions with a related persordédiwed in SEC regulations). In
considering related-person transactions, the ADdinmittee takes into account the relevant availfdas and circumstances including:

. the risks, costs and benefits to the Comp.

. the impact on a director’s independence in the etienrelated person is a director, immediate famiémber of a director or an
entity with which a director is affiliate

. the terms of the transactic

. the availability of other sources for comparableviees or products; ar

. the terms available to or from, as the case mayitelated third parties or to or from employeesegally.

In the event a director has an interest in the gged transaction, the director must recuse hinfigetf the deliberations and approval.

decide whether to approve, ratify or reject a eslggerson transaction, the Audit Committee determingmod faith whether the transactiol
in, or is not inconsistent with, the best interedtthe Company and its stockholders.

Effective December 8, 2008, with the review andrapal of the Audit Committee, we entered into asudting agreement with John R.
Ross, who is a member of our Board and was emplbyddde Company from August 2000 until February208r a summary of the terms
of this agreement, see “Executive CompensationGthdr Information—Executive Compensation—Directantpensation—Consulting
Agreement” on page 37 of this proxy statement.

Director Independence

Under the Nasdaq listing requirements, a majofiityqe members of our Board must be independentBidaed has determined that of
our current non-management directors, Mr. Ledwith, Lorenzetti, Mr. Pudwill and Mr. Werner are edodependent of the Company and
management within the meaning of the Nasdagq listigglirements. Mr. Ross is not “independent” uritderNasdagq listing requirements
because he was an employee of the Company duenggist three years.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The tables below provide information regarding bleaeficial ownership of our common stock as of Apvi, 2009 by:
. each of our director:

. each of our named executive office

. all directors and executive officers as a groujgt

. each beneficial owner of more than five percerdwfcommon stock

The tables below list the number and percentagharfes beneficially owned based on 30,420,656 sleireommon stock outstanding

as of April 27, 2009. Beneficial ownership is detered in accordance with SEC rules and regulatiand,generally includes voting power or
investment power with respect to securities hellebs otherwise indicated and subject to applicatemunity property laws, we believe
that each of the stockholders named in the tabt@bleas sole voting and investment power with respethe shares shown as beneficially
owned.

Directors and Named Executive Officers

Number of Shares
Beneficially Owned

Name of Beneficial Owner (€)) Percentagt
Peter V. Leparuli 760,96¢ 2.5%
James Ledwitl 10C *
Greg Lorenzett 8,62¢ *
Horst J. Pudwill(2)(3 107,57- *
John R. Ross(4 8,00( *
David A. Werner(3 131,54. *
Kenneth G. Leddo 0 *
Catherine F. Ratcliffi 202,35: *
Christopher J. Ros 124,60¢ *
Slim S. Souiss 89,95( *
George B. Weinert(t 182,84! *
.€%

All directors and executive officers as a group ffetsons 1,436,86! 4

*

(1)

(2)
(3)
(4)
()

Less than 1%

Includes shares of our common stock issuabde tipe exercise of stock options within 60 dayfodews: Mr. Leparulo (616,666
shares), Mr. Lorenzetti (5,625 shares), Mr. Pud{8il,042 shares), Mr. C. Ross (114,230 shares)JMRoss (5,000 shares), Dr. Souissi
(67,458 shares), Ms. Ratcliffe (190,297 shares),Wkinert (169,571 shares) and Mr. Werner (121 siges)

Includes 61,032 shares held of record by Bay Imwests Ltd., for which Mr. Pudwill has voting and/@stment powel

Includes 2,500 shares of restricted stock for witliehdirector has sole voting power, but no digpaspower.

Includes 1,500 shares of our common stock issugia the settlement of restricted stock units wits) days

Mr. Weinert resigned from his position with tBempany on December 8, 2008. The information shimwiMr. Weinert is according to
our records
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Five Percent Holders

The following table sets forth information regarmglithe number and percentage of shares of commok k&dd by all persons and
entities who are known by us to beneficially owwrefpercent or more of our outstanding common stohbk. information regarding beneficial
ownership of the entities identified below is indd in reliance on a report filed by the entityhitthe SEC, except that the percentage is t
upon our calculations made in reliance upon thebarmf shares reported to be beneficially ownedumh entity in such report and the
number of shares of common stock outstanding oril 2py 2009.

Number of Shares

Name and Address of Beneficial Owner Beneficially Ownec Percentagt
Royce & Associates, LLC(1) 3,287,101 10.8%

1414 Avenue of the Americas
New York, New York 1001¢

Wellington Management Company, LLP(2) 2,651,51 8.7%
75 State Street
Boston, Massachusetts 021

Barclays Global Investors, N.A.(3) 2,436,22! 8.C%
400 Howard Street
San Francisco, California 941

Buckhead Capital Management, LLC(4) 1,580,79 5.2%
3330 Cumberland Blvd., Suite 650
Atlanta, Georgia 3033

(1) According to a Schedule 13G/A filed by Roycé\&sociates, LLC (“Royce”) with the SEC on January 2009, Royce has sole voting
power and sole dispositive power with respect 883,100 shares. The Schedule 13G/A provides thatdRis an investment advist

(2) According to a Schedule 13G/A filed by WellingtManagement Company, LLP (“Wellington”) with t8&C on April 9, 2009,
Wellington has shared voting power with respect,&83,700 shares and shared dispositive powerredhect to 2,651,517 shares. The
Schedule 13G/A provides that Wellington is an inment advisor and that the shares of common ststedlon the Schedule 13G/A
owned of record by clients of Wellington. In additj Wellington reported that these clients haveritjigt to receive, or the power to
direct the receipt of, dividends from, or the prd® from the sale of, these shares of common stedkthat none of these clients is
known to have these rights or powers with respeotdre than five percent of the Comp’s common stock

(3) According to a Schedule 13G/A filed by Barcl&@tebal Investors, N.A., Barclays Global Fund Advis Barclays Global Investors,
LTD and other related entities with the SEC on Haby 6, 2009, Barclays Global Investors, N.A. hals soting power with respect to
883,647 shares and sole dispositive power witheesp 1,044,284 shares, Barclays Global Fund Adsikas sole voting power with
respect to 1,024,607 shares and sole dispositwepaith respect to 1,371,847 shares, and Barcigbal Investors, LTD and other
related entities have sole dispositive power wétspect to 20,094 shart

(4) According to a Schedule 13G/A filed by Buckh&apital Management, LLC (“Buckhead”) with the SBE February 17, 2009,
Buckhead has sole voting power and sole dispogiiyeer with respect to 1,580,790 sha
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EQUITY COMPENSATION PLAN INFORMATION

As of December 31, 2008, the 1997 Employee Stodio®®lan, the 2000 Stock Incentive Plan (the “280#n”) and the 2000
Employee Stock Purchase Plan (the “Purchase Plear® the only compensation plans under which séesiof the Company were
authorized for issuance. These plans, includingraiments, were approved by our stockholders. THewiglg table provides information as

of December 31, 2008.

Plan category

Equity compensation plans approved by security
holders

Equity compensation plans not approved by security
holders

Total

Number of securities

to be issued upon
exercise of
outstanding options,

warrants and rights

3,755,13

0

3,755,13

Weighted-average
exercise price of
outstanding options

warrants and rights

$ 15.4¢

$ 15.4¢

Number of securities

remaining available
for future issuance

2,420,26/(1)(2)
0

2,420,26

(1) Represents shares available for future issuander the 2000 Plan and the Purchase Plan. Aecémber 31, 2008, there were
2,247,675 shares of our common stock availabléstarance under the 2000 Plan and 172,592 shaoes cbmmon stock available for
issuance under the Purchase Plan. The number @fssheailable for issuance under the Purchased@limmatically increases on the
first trading day of each January by an amount kemguiie lesser of (a) 0.5% of the outstanding ebaf our common stock on the last
day of the prior year or (b) 18,000 shares, osadenumber of shares as may be determined byaardBn its sole discretion. If the
amendment and restatement of the Purchase Plapriswed by our stockholders, this automatic anshate increase provision will be

eliminated effective as of the date of the Annuaeting.

(2) As of April 20, 2009, there were 1,055,207 shaessaining available for future awards under the 2B2M. As of that date, outstandi
awards under all of our equity compensation plamsisted of

. 4,309,312 stock options, with a weigh-average exercise price of $13.39 and an averagetteexpiration of 2.78 years; a
. 550,306 restricted stock and restricted stock avitards
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

Selection

KPMG LLP served as our independent registered pataicounting firm for 2008. As of the date of thisxy statement, the Audit
Committee has not taken formal action to engagénu@pendent registered public accounting firm2009, but expects to do so before the
Annual Meeting. Representatives of KPMG are exgktdeattend the Annual Meeting and will have anarpmity to make a statement and
will be available to respond to questions.

Audit and Non-Audit Fees

The following table sets forth fees for audit seed rendered by KPMG LLP for the audit of our arnfimancial statements for 2008 ¢
2007, and fees billed for other services rendeyedPMG.

2008 2007
Audit Fees(1 $1,466,27! $1,144,20!
Audit-Related Fee 0 0
Tax Fees 0 0
All Other Fees(2 906,50( 0
Total $2,372,77. $1,144,20!

(1) Audit fees consist principally of fees for thedit of our annual consolidated financial statetsiereview of our interim consolidated
financial statements and the audit of internal m@rdver financial reporting

(2) For 2008, all other fees consist principallyfeds for services related to the Audit Committeelsew of our revenue cutff procedures
internal control and accounting related to certaistomer contract

Pre-Approval Policies and Procedures

The Audit Committee annually reviews and pre-appsosertain audit and non-audit services that magytveided by our independent
registered public accounting firm and establisheb@re-approves the aggregate fee level for therséces. Any proposed services that would
cause us to exceed the pre-approved aggregatenfamamust be pre-approved by the Audit Commitédieaudit and non-audit services for
2008 were pre-approved by the Audit Committee.
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AUDIT COMMITTEE REPORT

The role of the Audit Committee is to oversee tharicial reporting process of the Company on bebdfalie Board of Directors, and to
appoint, compensate, retain and oversee the semwfdhe Company’s independent registered pubbowating firm. The Audit Committee
reviews the Company’s financial controls, meetdhulie Company’s management regarding the finacoiatrols, acts upon
recommendations of the Company’s independent ergdtpublic accounting firm and takes further axtias 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 the Company'’s financial stateias well as its financial reporting processesgaiting principles and internal controls.
The Company’s independent registered public ac@ogifirm is responsible for performing an annuadidand quarterly reviews of the
Company’s financial statements and, with respetitécannual audit, expressing an opinion as t@tiéormity of such financial statements
with accounting principles generally accepted m thited States of America. In addition, the Comyp@imdependent registered public
accounting firm expresses its own opinion on tlieotveness of the Company’s internal control dugancial reporting.

In this context, the Audit Committee has reviewad discussed the audited financial statementsso€dmpany as of and for the year
ended December 31, 2008 with management and, selyamith KPMG LLP, the Company’s independent stgied public accounting firm.
The Audit Committee has discussed with such firmrtiatters required to be discussed by StatemeAuditing Standards No. 61
( Communication with Audit Committees), as currently in effect, which include, amongestiiems, matters related to the conduct of thétaud
of the Company’s financial statements and mat&leging to the auditor’s judgments about the acatajity and the quality of the Company’s
accounting principles. In addition, the Audit Contte¢ discussed with its independent registeredipabtounting firm matters related to its
independence and received the written disclosurddedter from KPMG LLP required by applicable r@gments of the Public Company
Accounting Oversight Board regarding the indepehdegistered public accounting firm’s communicasianth the Audit Committee
concerning independence.

In the performance of this oversight function, thembers of the Audit Committee necessarily relipdruthe information, opinions,
reports and statements presented to them by maeagamd KPMG LLP. As a result, the Audit Commitseeversight and the review and
discussions referred to above do not assure thaip@oy management has maintained adequate finaapm@ailting processes, accounting
principles and internal controls, that the Compatrfiiancial statements are accurate, that the afidiich financial statements has been
conducted in accordance with the standards of tidid>Company Accounting Oversight Board (Unitedt8s) or that KPMG LLP meets the
applicable standards for its independence.

Based on the reports and discussions describecatim/Audit Committee recommended to the Boadimdctors that it approve the
inclusion of the Company’s audited financial stadéets in the Company’s Annual Report on Form 10-kKtfie year ended December 31,
2008, for filing with the SEC.

Audit Committee

David A. Werner, Chairma James Ledwitl Greg Lorenzett
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COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officersl parsons who beneficially own
more than 10% of our common stock to file initiaborts of beneficial ownership and reports of clearig beneficial ownership with the St
These reporting persons are required by SEC ralegnish us with copies of all Section 16(a) forthsy file.

Based solely on a review of the copies of such fofumnished to us and written representations foomdirectors and executive office
we believe that all Section 16(a) filing requirertgeapplicable to our directors, executive officansl greater than 10% stockholders were
complied with during 2008.

STOCKHOLDER PROPOSALS FOR 2010 ANNUAL MEETING OF STOCKHOLDERS

In order to be included in our proxy materials doir 2010 Annual Meeting of Stockholders, a stocieoproposal must be received in
writing by the Company at Novatel Wireless, Incttefstion: Corporate Secretary, 9645 Scranton R8ad,Diego, California 92121, by
January 5, 2010, and otherwise comply with all hements of the SEC and our certificate of incogpion and bylaws for stockholder
proposals.

If you do not wish to submit a proposal for inclusin next year's proxy materials, but instead wispresent it directly at the 2010
Annual Meeting of Stockholders, you must give tiynetitten notice of the proposal to our Corporagei®tary. To be timely, the notice must
be received no earlier than February 18, 2010 andter than March 20, 2010. The notice must dbedhe stockholder proposal in
reasonable detail and provide certain other inféionaequired by our by-laws, a copy of which isa#able upon request from our Corporate
Secretary at the above address.

OTHER MATTERS

The Board is not aware of any other matter of legsrthat may be brought before the Annual Meekiogvever, it any other matter
properly comes before the Annual Meeting, it ieimded that the enclosed proxy card will be voteaickordance with the judgment of the
persons voting the proxy.

By Order of the Board of Director

Catherine F. Ratcliffe

Senior Vice President, Business Affairs,
General Counsel and Secretary

April 30, 2009
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Appendix A

AMENDED AND RESTATED
NOVATEL WIRELESS, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN

SECTION 1
PURPOSE

Novatel Wireless, Inc. hereby establishes the Ne\&fireless, Inc. 2000 Employee Stock Purchase, Rliéective 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 Ad 384, as amended. Reference to a specific Seafite 1934 Act or regulation
thereunder shall include such Section or regulatioy valid regulation promulgated under such $actnd any comparable provision of any
future legislation or regulation amending, suppletimg or superseding such Section or regulation.

2.2 “Board” means the Board of Directors of the (amy.

2.3 “Code” means the Internal Revenue Code of 188&mended. Reference to a specific Section aEdite or regulation 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 “Committee” shall mean the committee appoirtgdhe Board to administer the Plan. Any membdhefCommittee may resign at
any time by notice in writing mailed or deliveredthe Secretary of the Company. As of the effedtiate of the Plan, the Plan shall be
administered by the Compensation Committee of thear &

2.5 “Common Stock” means the common stock of then@any.
2.6 “Company” means Novatel Wireless, Inc., a Dal@\corporation.

2.7 “Compensation” means a Participant’s regulagega The Committee, in its discretion, may (on ifoam and nondiscriminatory
basis) establish a different definition of Compeiagaprior to an Enrollment Date for all optionstie granted on such Enroliment Date.

2.8 “Eligible Employee” means every Employee oftanployer, except (a) any Employee who immediatéigrahe grant of an option
under the Plan, would own stock and/or hold outiitaoptions to purchase stock possessing fiveapei&%) 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 Cosle(h bto the extent that such purchase would cause Eligible Employee to have optio
or rights to purchase more than $25,000 in shdr€@mmon Stock under the Plan (and under all otheployee stock purchase plans of the
Company and its Subsidiaries which gualify for tneent under Section 423 of the Code) for any calegdar in which such rights are
outstanding (based on share price, determined e afate such rights are granted), or s provided in the following sentence. The
Committee, in its discretion, from time to time mayior to an Enrollment Date for all options todranted on such Enroliment Date,
determine (on a uniform and nondiscriminatory bas$iat an Employee shall not be an Eligible Empépiféne or she: (1) has not complete
least two years of service since his or her lagt thate
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(or such lesser period of time as may be deterntayettie Committee in its discretion), (2) custoryaniorks not more than 20 hours per
week (or such lesser period of time as may be ohitted by the Committee in its discretion), (3) cmsarily works not more than 5 months
per calendar year (or such lesser period of timaagsbe determined by the Committee in its disorgtior (4) is an officererethermanager
who is a highly compensated employee (within thamieg of Section 414(q) of the Code)

2.9 “Employee” means an individual who is a comnteon-employee of any Employer, whether such empléayse employed at the
time the Plan is adopted or becomes so employezkgulent to the adoption of the Plan.

2.10 “Employer” or “Employers” means any one oradlthe Company, and those Subsidiaries which, thighconsent of the Board,
have adopted the Plan.

2.11 “Enrollment Date” means such dates as mayebsrmined by the Committee (in its discretion anchauniform and
nondiscriminatory basis) from time to time.

2.12 “Grant Date” means any date on which a Paditti is granted an option under the Plan.

2.13 “Participant” means an Eligible Employee whplfas become a Participant in the Plan pursua®é¢tion 4.1 and (b) has not
ceased to be a Participant pursuant to SectiorSgction 9.

2.14 “Plan” means the Novatel Wireless, Inc. 20@@pByee Stock Purchase Plan, as set forth intisistiment and as hereafter
amended from time to time.

2.15 “Purchase Date” means such dates as may &emileed by the Committee (in its discretion ancaamiform and
nondiscriminatory basis) from time to time priorato Enroliment Date for all options to be grantadsach Enrollment Date.

2.16 “Subsidiary” means any corporation in an ukbrochain of corporations beginning with the Compi&ieach of the corporations
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 otleporations in such chain.

SECTION 3
SHARES SUBJECT TO THE PLAN

3.1 Number Ava|IabIe-18-1—1-1-7940 5923hares of Common Stock are currently avallablesﬁ;uance pursuant to the Pler—OSnrthe first

sold under the Plan may be newly issued sharefeamury shares

3.2 Adjustments In the event of any reorganization, recapitalmatstock split, reverse stock split, stock dividecombination of
shares, merger, consolidation, offering of rightsther similar change in the capital structur¢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.
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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 specifiglleb@ommittee from time to time (in its discret@mnd on a nondiscriminatory basis). Any
Participant whose option expires and who has ntitdeawn from the Plan automatically will beearolled in the Plan on the Enroliment C
immediately following the Purchase Date on whichdni her option expires. Any Participant whoseaptias not expired and who has not
withdrawn from the Plan automatically will be deehte be un-enrolled from the Participant’s curreption and be enrolled as of a
subsequent Enroliment Date if the price per Sharsuzh subsequent Enroliment Date is lower thaptive per Share on the Enrollment
Date relating to the Participant’s current option.

4.2 Payroll Withholding On his or her enroliment form, each Participaostrelect 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). Ai€lpant may elect to increase or decrease hiworate of payroll withholding by
submitting a new enrollment form in accordance wsitich 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, amlément form must be received by the
Company no later than the deadline specified byCthvamittee, in its discretion and on a nondiscramamy 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 pidoan Enroliment Date for all options to be gesthon such Enrolliment Date, or (c) the
date on which the Participant ceases to be suchinfpreason. 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 ptdoan Enroliment Date for all options to be gesthon such Enroliment Date , provided
that the maximum number of shares available foclpase by each Participant under the option shakxceed 50,000, subject to adjustment
as provided in Section 3.2

5.4 Other Terms and ConditionEach option shall be subject to the followingitiddal terms and conditions:
(a) payment for shares purchased under the optialhfse made only through payroll withholding un@ection 4.2;
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(b) purchase of shares upon exercise of the optibbive accomplished only in accordance with Settol;

(c) the price per share under the option will beedrined as provided in Section 6.1 , provided thatprice per share shall not be
less than the par value per shaa@d

(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.

SECTION 6
PURCHASE OF SHARES
6.1 Exercise of OptionSubject to Section 6.2, on each Purchase Datdutids then credited to each Participant’s accehall be used
to purchase whole shares of Common Stock. Any paslining after whole shares of Common Stock haemlpurchased shall be carried

forward in the Participant’s account for the puisdhaf 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 Datsudch 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 whichesh@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 stdslibered
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 thsult 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 interdgreon).
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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, bexzafifiis or her termination of employment fromEthployers for any reason). As soon as
practicable after such cessation, the Participgatgoll contributions shall cease and all amotims credited to the Participant’s account
shall be distributed to him or her (without interdeereon). If a Participant is on a Compapproved leave of absence, his or her participi
in the Plan shall continue for so long as he orrshaains an Eligible Employee and has not withdrésem the Plan pursuant to Section 7.1.

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 Participaat®unt at the time of his or her death.
Notwithstanding any contrary provision of this Seat9, Sections 9.1 and 9.2 shall be operative afthr (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 i@pdesignation) in like manner. Any designatiorr@rocation shall be effective only if it is
received by the Committee. However, when so receithe designation or revocation shall be effectisof 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 supersadigrior 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@aenmittee 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 accao#gawith its terms, including, but not by way ahitation, 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 admirigon, operation or validity of the Plan or theiops;
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(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 maimtdoreeach 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 recehagas purchased under the Plan and to determimaghaer and form in which
shares are to be delivered to the designated dastod broker;

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

(h) To employ such brokers, counsel, agents anse@dy and to obtain such broker, legal, clerical ather services, as it may
deem necessary or appropriate in carrying out theigions of the Plan;

(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 Unitdltes;

(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 CommitteeAll actions, interpretations, and decisions @ @ommittee shall be conclusive and binding opeisons
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 byntipdolters, except any stamp duties or transfer tappticable to the purchase of shares
be charged to the account of each Participant. olierage 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 emg@fean 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 attorneysé$ 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 Terminatidihe Board, in its sole discretion, may amendceantnate the Plan, or any part thereof, at
any time and for any reason. If the Plan is terteidathe Board, in its discretion, may elect tonti@ate all outstanding options either
immediately or upon completion of the purchasehaires on the next Purchase Date, or may electrioitpgptions to expire in accordance
with their terms (and participation to continueatingh such expiration dates). If the options ammirsited prior to expiration, all amounts then
credited to Participants’ accounts which have ma&rbused to purchase shares shall be returned Ratticipants (without interest thereon) as
soon as administratively practicable.
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11.2 Duration of the PlanThe Plan shall commence on the date specifiegifeand subject to Section 11.1 (regarding ther@eaight

to amend or terminate the Plan), shall remain fiectferten{6)-yearsfrom-the-effective-datdil June 18, 2019

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 grangt 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 tifie liabilities incurred under the Plan to
the Participants employed by each Employer shadidbely the liabilities of that Employer, and ndvet Employer shall be liable for benefits
accrued by a Participant during any period whenrtghe was not employed by such Employer.

12.2 Inalienability. In no event may either a Participant, a formeti€ipant or his or her Beneficiary, spouse or &stell, 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 déimesations 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, rules a
regulations, and to such approvals by any govertahagencies or securities exchanges as the Coeamitay determine are necessary or
appropriate.

12.5 Compliance with Rule 16b. Any transactions under this Plan with respedftizers (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 16wl be null and void.

12.6 No Enlargement of Employment Rightdeither the establishment or maintenance of tae,Phe granting of options, the purchase
of shares, nor any action of any Employer or then@ittee, shall be held or construed to confer wgonindividual any right to be continued
as an employee of the Employer nor, upon dismissgl right or interest in any specific assets efEmployers other than as provided in the
Plan. Each Employer expressly reserves the rigtiisitharge any employee at any time, with or witltawse.

12.7 Apportionment of Costs and Dutieall acts required of the Employers under the Rtay be performed by the Company for itself
and its Subsidiaries, and the costs of the Planlmeagquitably apportioned by the Committee amoergdbmpany and the other Employers.
Whenever an Employer is permitted or required utldeterms of the Plan to do or perform any acttenar thing, it shall be done and
performed by any officer or employee of the Emplsyeho is thereunto duly authorized by the Emplsyer

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 tharPvhich is inconsistent with
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Section 423(b) of the Code shall, without furthetr @ amendment by the Company or the Committeeetmemed to comply with the
requirements of Section 423(b). The provisionshefPlan shall be construed, administered and esdarcaccordance with such Section and
with the laws of the State of California (excludi@glifornia’s conflict of laws provisions).

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 thepe or intent of the Plan nor in any way shall etffee construction of any provision of the
Plan.
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Appendix B
NOVATEL WIRELESS, INC.

2009 Omnibus Incentive Compensation Plan

1. Purpose .The purpose of the Novatel Wireless, Inc. 2009 Giusiincentive Compensation Plan is to promotedhg-term success
of the Company and the creation of stockholdere/ély offering directors, officers, employees andstdtants of the Company an opportu
to acquire a proprietary interest in the succesh®fCompany, or to increase such interest, aeti¢ourage such selected persons to continue
to provide services to the Company and to attrast imdividuals with outstanding qualifications.

2. Definitions . As used in the Plan,

(a) “Affiliate” means any entity other than a Subary, if the Company and/or one or more Subsid&awns not less than 50
percent of such entity.

(b) “Aggregate Share Limit” means the aggregateimam number of shares available under the Plaruamtsto Section 3(a)(i)
of the Plan.

(c) “Annual Incentive Award” means a cash awarchtge pursuant to Section 8 of the Plan, where amard is based on
Management Objectives and a Performance Periodefear or less.

(d) “Appreciation Right” means a right granted ast to Section 5 of the Plan.

(e) “Award” means any Annual Incentive Award, OptiRight, Restricted Stock, Restricted Stock Unjipleciation Right,
Performance Share, Performance Unit or Other Awaadted pursuant to the terms of the Plan.

(f) “Base Price” means the price to be used abésis for determining the Spread upon the exeofis@& Appreciation Right.

(9) “Beneficial Owner” or “Beneficial Ownership” Bahe meaning ascribed to such term in Rule 13f#3e0General Rules and
Regulations under the Exchange Act.

(h) “Board” means the Board of Directors of NWI,amstituted from time to time.

(i) “Change in Control” means, except as may otlisevibe provided in an Evidence of Award, the fiosbccur of the following
events:

(i) any Person is or becomes the Beneficial Owhé&Ogercent or more of the combined voting powfehe then-
outstanding Voting Stock of NWI; providedowever, that:

(1) the following acquisitions will not constituéeChange in Control: (A) any acquisition of Votipck of NWI
directly from NWI that is approved by a majoritytbie Incumbent Directors, (B) any acquisition oftivig Stock of NWI
by the Company, (C) any acquisition of Voting SteaéiNW!I by the trustee or other fiduciary holdingcsirities under any
employee benefit plan (or related trust) sponsoredaintained by the Company, and (D) any acquisitif Voting Stock
of NWI by any Person pursuant to a Business Trdimsathat complies with clauses (A), (B) and (C)Safction 2(i)(iii)
below;

(2) if any Person is or becomes the Beneficial Quarfi&0 percent or more of the combined voting poofehe then-
outstanding Voting Stock of NWI as a result ofanBaction described in clause (A) of Section 2(D){iabove and such
Person thereafter becomes the Beneficial Ownenpfadditional shares of Voting Stock of NWI repretaey one percent
or more of the then-outstanding Voting Stock of N\ather than in an acquisition directly from NWaths approved by a
majority of the Incumbent Directors or other thanearesult of a stock dividend, stock split or &miransaction effected |
NWI in which all holders of Voting Stock are tredtequally, such subsequent acquisition will bete@as a Change in
Control;
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(3) a Change in Control will not be deemed to haseurred if a Person is or becomes the Beneficiahé€ of 50
percent or more of the Voting Stock of NWI as autesf a reduction in the number of shares of VigtBtock of NWI
outstanding pursuant to a transaction or seri¢sanfactions that is approved by a majority oflttembent Directors
unless and until such Person thereafter becomeBeheficial Owner of any additional shares of Vgtitock of NWI
representing one percent or more of the then-audstg Voting Stock of NWI, other than as a restilastock dividend,
stock split or similar transaction effected by NWwhich all holders of Voting Stock are treatedially; and

(4) if at least a majority of the Incumbent Direstaletermine in good faith that a Person has aedBeneficial
Ownership of 50 percent or more of the Voting StotlWI inadvertently, and such Person divestsramptly as
practicable but no later than the date, if anybyehe Incumbent Board a sufficient number of ekao that such Person
has Beneficial Ownership of less than 50 percetti@fV/oting Stock of NWI, then no Change in Contsdl have occurred
as a result of such Person’s acquisition; or

(i) a majority of the Board ceases to be comprisethcumbent Directors; or

(iii) the consummation of a reorganization, mergeconsolidation, or sale or other disposition lbbasubstantially all of th
assets of NWI or the acquisition of the stock @e#s of another corporation, or other transactarcli, a “Business Transaction”),
unless, in each case, immediately following suchiBess Transaction (A) the Voting Stock of NWI ¢agling immediately prior
to such Business Transaction continues to représithér by remaining outstanding or by being cateatinto Voting Stock of tr
surviving entity or any parent thereof), more tl@npercent of the combined voting power of the thetstanding shares of Votil
Stock of the entity resulting from such BusinesariBaction (including, without limitation, an entitshich as a result of such
transaction owns NWI or all or substantially allM#VI's assets either directly or through one or ensubsidiaries) in substantially
the same proportions relative to each other as thaiership, immediately prior to such Businessngeation, of the Voting Stock
of NWI, (B) no Person (other than NWI, such entigulting from such Business Transaction, or angleyee benefit plan (or
related trust) sponsored or maintained by the Compasuch entity resulting from such Business $aation) has Beneficial
Ownership, directly or indirectly, of 50 percentroore of the combined voting power of the then tauitding shares of Voting
Stock of the entity resulting from such BusinesariBaction, and (C) at least a majority of the membgthe Board of Directors
the entity resulting from such Business Transactiere Incumbent Directors at the time of the exeoutf the initial agreement
or of the action of the Board providing for suchsBiess Transaction; or

(iv) approval by the stockholders of NWI of a coetpl liquidation or dissolution of NWI, except puastito a Business
Transaction that complies with clauses (A), (B) &Bylof Section 2(i)(iii).

(j) “Code” means the Internal Revenue Code of 1886mended, and the regulations promulgated theéeeuas such law and

regulations may be amended from time to time.

(k) “Committee” means a committee consisting of onenore members of the Board that is appointethbyBoard (as described

in Section 12) to administer the Plan.

() “Company” means, collectively, NWI and its Sidiaries.
(m) “Covered Employee” means a Participant whoidss determined by the Board to be likely to beepm*“covered employee”

within the meaning of Section 162(m) of the Codeaay successor provision).

(n) “Date of Grant” means the date specified byBbard on which a grant of an Award will becomezefive (which date with

respect to an Option Right or an Appreciation Righttnot be earlier than the date on which the Bioakes action with respect there

(o) “Director” means a member of the Board of Diogs of NWI.
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(p) “EBIT” means earnings before interest and taxes

(q) “EBITDA” means earnings before interest, taxdpreciation and amortization.

() “EBT” means earnings before taxes.

(s) “Effective Date” means the date that the P&agproved by the stockholders of NWI.

(t) “Evidence of Award” means an agreement, cedife, resolution, notification or other type omfoof writing or other evidence
approved by the Board that sets forth the termscanditions of the Awards granted. An Evidence ofahd may be in an electronic
medium, may be limited to notation on the books mmbrds of NWI and, unless otherwise determinethbyBoard, need not be signed
by a representative of NWI or a Participant.

(u) “Exchange Act” means the Securities Exchangeohd934, as amended, and the rules and regusatimreunder, as such law,
rules and regulations may be amended from timirte. t

(v) “Existing Plan” means the Amended and Restdledatel Wireless, Inc. 2000 Stock Incentive Plan.
(w) “GAAP” means accounting principles generallgegted in the United States of America as in effieeh time to time.

(x) “Incentive Stock Options” means Option RigHtattare intended to qualify as “incentive stockam” under Section 422 of
the Code or any successor provision.

(y) “Incumbent Directors” means the individuals wias of the date hereof, are Directors of NWI amgliadividual becoming a
Director subsequent to the date hereof whose efeatiomination for election by NWI's stockholdeos,appointment, was approved by
a vote of at least two-thirds of the then Incumb®inectors (either by a specific vote or by applamfahe proxy statement of NWI in
which such person is named as a nominee for diregtthout objection to such nomination); provideabwever, that an individual wil
not be an Incumbent Director if such individuallsaion or appointment to the Board occurs as altre$ an actual or threatened
election contest with respect to the election anaeal of Directors or other actual or threatendétgation of proxies or consents by or
on behalf of a Person other than the Board.

(z) “Management Objectives” means the performarigeative or objectives established pursuant toPfa@ for Participants who
have received grants of Annual Incentive AwardsfdPmance Shares or Performance Units or, whereserishined by the Board,
Option Rights, Appreciation Rights, Restricted &idRestricted Stock Units, dividend equivalent©tiner Awards pursuant to the Plan.
Management Objectives may be described in tern/di-wide objectives or objectives that are relatedhe performance of the
individual Participant or a Subsidiary, divisiomydiness unit, region or function within NWI or aBubsidiary. The Management
Objectives may be made relative to the performarficgher companies. The Management Objectives egipk to any Qualified
Performance-Based Award to a Covered Employeebwilbased on specified levels of or changes in ongooe of the following
criteria:

(i) Profits: Operating income, EBIT, EBT, net income, cash nebine, earnings per share, residual or economiinegs or
economic profit;

(i) Cash Flow: EBITDA, free cash flow, free cash flow with or witht specific capital expenditure targets or ranges,
including or excluding divestments and/or acquisisi, total cash flow, cash flow in excess of césiapital, residual cash flow or
cash flow return on investment;

(iii) Returns: Economic value added (EVA) or profits or cash fl@turns on: sales, assets, invested capital, piata
employed or equity;

(iv) Working Capital: Working capital divided by sales, days’ sales @utding, days’ sales inventory or days’ sales in
payables;

(v) Profit Margins: Profits divided by revenues or sales, gross mardjivided by revenues or sales, or operating margin
divided by revenues or sales;
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(vi) Liquidity Measures: Debt-to-capital ratios, debt-to-EBITDA ratios otabdebt;

(vii) Sales Growth, Margin Growth, Unit Growth, Cost Initiative and Stock Price Metrics:Revenues, revenue growth,
sales, sales growth, gross margin, operating masbipment volume, unit growth, stock price appm#on, total return to
stockholders, expense targets, productivity targetatios, sales and administrative expenses eliviiy sales, or sales and
administrative expenses divided by profits; and

(vii) Strategic Initiative Key Deliverable Metrics: Consisting of one or more of the following: proddetvelopment or
launch, strategic partnering, research and devedopmegulatory compliance or submissions, vitaditysustainability index,
market share or penetration, geographic busingssnsion goals, customer satisfaction, employesfaation, management of
employment practices and employee benefits, sugiervof litigation and information technology, arajs relating to acquisitions
or divestitures of subsidiaries, affiliates or jouentures.

At the Board’s discretion, any Management Objecthay be measured before special items, and maypmot be determined in
accordance with GAAP. The Board shall have theaitthto make equitable adjustments to the Manage®bjectives (and to the related
minimum, target and maximum levels of achievememesformance) as follows: in recognition of unusaranon-recurring events affecting
NWI or any Subsidiary or Affiliate or the financisfatements of NWI or any Subsidiary or Affiliate;response to changes in applicable |
or regulations; to account for items of gain, losgxpense determined to be extraordinary or unusueture or infrequent in occurrence or
related to the disposal of a segment of a busimessated to a change in accounting principlespaecognition of any events or
circumstances (including, without limitation, chasgn the business, operations, corporate or dapitecture of the Company or the manner
in which it conducts its business) that renderMtamagement Objectives unsuitable; provigddwever, that no such adjustment shall be
made to any Management Objective applicable toaifgad Performance-Based Award to the extent adjhstment would cause such
Award to fail to meet the requirements for “quadiperformance-based compensation” under Sectidfmi®f the Code, unless the Board
determines that the satisfaction of such requirésniemeither necessary or appropriate.

(aa) “Market Value per Share” means as of any @agr date the closing sale price of a Share awrteg on the Nasdaqg Stock
Market or, if not listed on such exchange, on atimeonational securities exchange on which the &hare listed. If the Shares are not
traded as of any given date, the Market Value par&means the closing price for the Shares oprtheipal exchange on which the
Shares are traded for the immediately preceding alatwvhich the Shares were traded. If there isgalar public trading market for the
Shares, the Market Value per Share of the Shasadktshthe fair market value of the Shares as deted in good faith by the Board.
The Board is authorized to adopt another fair mark&ue pricing method, provided such method isampliance with the fair market
value pricing rules set forth in Section 409A of thode.

(bb) “NWI” means Novatel Wireless, Inc., a Delawatgporation, and any successors thereto.

(cc) “Optionee” means the optionee named in anénéd of Award evidencing an outstanding Option Righ

(dd) “Option Price” means the purchase price payabl exercise of an Option Right.

(ee) “Option Right” means the right to purchaser8aipon exercise of an option granted pursuaBettion 4 of the Plan.
(ff) “Other Award” means an Award granted pursun$ection 9 of the Plan.

(99) “Participant” means a person who is selectethb Board to receive Awards under the Plan anal iwli) an employee of the
Company or any one or more of its Affiliates, @iimember of the Board, or (iii) an individual wherforms bona fide services to the
Company or any one or more of its Affiliates.

(hh) “Performance Period” means, in respect of marl, a period of time within which the Managem@hjectives relating to
such Award are to be achieved.
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(i) “Performance Sharerheans an Award under the Plan equivalent to the tigreceive one Share awarded pursuant to Se¢
of the Plan.

(ih “Performance Unit” means a unit awarded purgua Section 8 of the Plan that is equivalentX®® or such other value as is
determined by the Board.

(kk) “Person” shall have the meaning set forth @t®n 3(a)(9) of the Exchange Act or any succepswvision thereto, as
modified and used in Sections 13(d) and 14(d) tfeaad the rules thereunder.

(I “Plan” means this Novatel Wireless, Inc. 200&nnibus Incentive Compensation Plan.

(mm) “Qualified Performance-Based Award” means Amard or portion of an Award that is intended ttisfg the requirements
for “qualified performance-based compensation” urtslection 162(m) of the Code.

(nn) “Restricted Stock” means Shares granted puatgoaSection 6 of the Plan as to which neithersihiestantial risk of forfeiture
nor the prohibition on transfers has expired.

(00) “Restriction Period” means the period of ticheing which Restricted Stock or Restricted Stocit&may be subject to
restrictions, as provided in Section 6 and Sectiof the Plan.

(pp) “Restricted Stock Unit” means an Award madespant to Section 7 of the Plan.

(qq) “Secondary Committee” means one or more saffaers of NWI (who need not be members of theu8, acting as a
committee established by the Board pursuant to@et2(b) of the Plan, subject to such conditiond Bmitations as the Board shall
prescribe.

(rr) “Shares”means the shares of common stock, par value $@@&04hare, of NWI or any security into which sutta@s may b
changed by reason of any transaction or eventeofythe referred to in Section 11 of the Plan.

(ss) “Spread” means the excess of the Market ViadweShare on the date when an Appreciation Rigtéscised, or on the date
when Option Rights are surrendered in paymentefiption Price of other Option Rights, over thei@pPrice or Base Price provided
for in the related Option Right or Appreciation Rigrespectively.

(tt) “Subsidiary” means a corporation, company ibreo entity (i) more than 50 percent of whose autding shares or securities
(representing the right to vote for the electiomivéctors or other managing authority) are, grwinich does not have outstanding sh
or securities (as may be the case in a partneigliip,venture or unincorporated association),oote than 50 percent of whose
ownership interest representing the right genetalipake decisions for such other entity is, noeneafter, owned or controlled,
directly or indirectly, by NWI; except that, for poses of determining whether any person may kertecipant for purposes of any
grant of Incentive Stock Options, “Subsidiary” meamy corporation in which at the time NWI ownscontrols, directly or indirectly,
more than 50 percent of the total combined votiogegr represented by all classes of stock issuexlibly corporation.

(uu) “Voting Stock” means securities entitled tdevgenerally in the election of directors.

3. Shares Available Under the Plan .
(a) Maximum Shares Available Under Plan .

(i) Subject to adjustment as provided in Sectiorflthe Plan, the maximum number of Shares that lneaigsued (A) upon
the exercise of Option Rights or Appreciation RgglB) in payment or settlement of Restricted Staie#t released from substar
risks of forfeiture thereof, (C) in payment or gatient of Restricted Stock Units, (D) in paymenseitlement of Performance
Shares or Performance Units that have been edfBeth payment or settlement of Other Awards, griFpayment of dividend
equivalents paid with respect to Awards made uttiePlan, in the aggregate will not exceed 2,500 ®&ares (the “Aggregate
Share Limit"). Shares issued under any plan assuyeéd\WI in any corporate transaction will not coagfainst the Aggregate
Share Limit.
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(i) Shares covered by an Award granted under tae Fhall not be counted against the AggregateeShamit unless and
until they are actually issued and delivered t@ei€ipant and, therefore, the total number of 8havailable under the Plan as of
a given date shall not be reduced by any Sharasneglto prior Awards that have expired or havenbfeefeited or cancelled, and
to the extent of payment in cash of the benefitijged by any Award granted under the Plan, any &htirat were covered by that
Award will be available for issue or transfer harder. If, under the Plan, a Participant has eletiegive up the right to receive
compensation in exchange for Shares based on &akanvalue, such Shares will not count againsigpgregate Share Limit. In
addition, upon the full or partial payment of angtion Price by the transfer to the Company of Shareupon satisfaction of tax
withholding provisions in connection with any suetercise or any other payment made or benefitzealunder this Plan by the
transfer or relinquishment of Shares, there steatldeemed to have been issued under this Plantomiyet number of Shares
actually issued by the Company.

(iii) Subject to adjustment as provided in Sectldnof the Plan, the aggregate number of Sharealfctssued by the
Company upon the exercise of Incentive Stock Optigifi not exceed 2,500,000 Shares.

(b) Individual Participant Limits . Notwithstanding anything in this Section 3, or alkere in the Plan, to the contrary, and
subject to adjustment as provided in Section lthefPlan:

(i) No Participant will be granted Option RightsAppreciation Rights, in the aggregate, for momantth,000,000 Shares
during any calendar year;

(i) No Participant will be awarded Qualified Parftance Based-Awards of Restricted Stock, RestriStedk Units,
Performance Shares or Other Awards, in the aggeefmtmore than 500,000 Shares during any caleyetar,

(iii) In no event will any Participant in any caldar year receive a Qualified Performamased Award of Performance Un
having an aggregate maximum value in excess oD$060;

(iv) In no event will any Participant in any calemdear receive a Qualified Performance-Based Awraatlis an Annual
Incentive Award having an aggregate maximum vaiuexcess of $2,500,000; and

(v) In no event will any Participant in any calengiaar receive a Qualified Performance-Based Avimtte form of Other
Awards of cash under Section 9(b) having an aggeegaximum value in excess of $2,500,000.

4. Option Rights . The Board may, from time to time, authorize thengray to Participants of Option Rights upon suaimteand
conditions consistent with the following provisioas it may determine:

(a) Each grant will specify the number of Sharewlich it pertains subject to the limitations satli in Section 3 of the Plan.
(b) Each grant will specify an Option Price perrghavhich may not be less than the Market ValueStere on the Date of Grant.

(c) Each grant will specify whether the Option Brigill be payable (i) in cash or by check accepabINW!I or by wire transfer
immediately available funds, (ii) by the actuakonstructive transfer to NWI of Shares owned by@iptionee (or other consideration
authorized pursuant to Section 4(d)) having a valube time of exercise equal to the total OpBuoige, (iii) by withholding by NWI
from the Shares otherwise deliverable to the Optompon the exercise of such Option, a number afeSthaving a value at the time of
exercise equal to the total Option Price, (iv) lyoabination of such methods of payment, or (vsbgh other methods as may be
approved by the Board.

(d) To the extent permitted by law, any grant meyvjale for deferred payment of the Option Pricenfrihne proceeds of sale
through a bank or broker on a date satisfactoiywd of some or all of the Shares to which such eiserrelates.
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(e) Successive grants may be made to the sameipantiwhether or not any Option Rights previougignted to such Participant
remain unexercised.

(f) Each grant will specify the period or periodscontinuous service by the Optionee with NWI oy &ubsidiary that is necess:i
before the Option Rights or installments theredf bécome exercisable.

(9) Any grant of Option Rights may specify Managem®bjectives that must be achieved as a conditidhe exercise of such
rights.

(h) Option Rights granted under the Plan may blééntive Stock Options, (ii) options that are mdénded to qualify as
Incentive Stock Options, or (iii) combinations bétforegoing. Incentive Stock Options may only benged to Participants who are
“employees” (under Section 3401(c) of the CodeN@fl or a subsidiary of NWI (under Section 424 of tBode).

() The Board may substitute, without receivingtRegvant permission, Appreciation Rights payabléyan Shares (or
Appreciation Rights payable in Shares or cash,amabination of both, at the Board’s discretion) datstanding Option Rights;
provided, however, that the terms of the substituted Appreciatiogh® are substantially the same as the terms éoDftion Rights at
the date of substitution and the difference betwiberMarket Value Per Share of the underlying Sharel the Base Price of the
Appreciation Rights is equivalent to the differetetween the Market Value Per Share of the undeylghares and the Option Price of
the Option Rights. If the Board determines, baggahuadvice from NWI's accountants, that this primnriscreates adverse accounting
consequences for NWI, it shall be considered mdl zoid.

() No Option Right will be exercisable more thahylears from the Date of Grant.

(k) No grant of Option Rights may provide for digitls, dividend equivalents or other similar disttitins to be paid on such
Option Rights.

5. Appreciation Rights . The Board may, from time to time, authorize thengiray to any Participant of Appreciation Rights nmuch
terms and conditions consistent with the followprgvisions as it may determine:

(a) An Appreciation Right will be a right of the flleipant to receive from NWI an amount determitogcthe Board, which will be
expressed as a percentage of the Spread (not éxgdd percent) at the time of exercise.

(b) Each grant will specify the Base Price, whicttymot be less than the Market Value Per Shara@Date of Grant.

(c) Any grant may specify that the amount payall@xercise of an Appreciation Right may be paidibyl in cash, in Shares or
in any combination thereof and may retain for tluafl the right to elect among those alternatives.

(d) Any grant may specify that the amount payalbiexercise of an Appreciation Right may not excaetaximum specified by
the Board at the Date of Grant.

(e) Any grant may specify waiting periods beforereise and permissible exercise dates or periods.

(f) Each grant will specify the period or periodsontinuous service by the Participant with NWlamy Subsidiary that is
necessary before such Appreciation Right or insetits thereof will become exercisable.

(9) Any grant of Appreciation Rights may specify M@ement Objectives that must be achieved as atimondf the exercise of
such Appreciation Rights.

(h) Successive grants may be made to the sameipanti regardless of whether any Appreciation Rigireviously granted to the
Participant remain unexercised.

(i) No Appreciation Right granted under the Plaryrba exercised more than 10 years from the DaGrait.
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()) No grant of Appreciation Rights may provide ftividends, dividend equivalents or other similetributions to be paid on su
Appreciation Rights.

6. Restricted Stock .The Board may, from time to time, authorize thentjrey of Restricted Stock to Participants upon stechs and
conditions consistent with the following provisioas it may determine:

(a) Each such grant will constitute an immediaa@sfer of the ownership of Shares to the Partitipaoonsideration of the
performance of services, entitling such Particigantoting, dividend and other ownership rightst gwch rights shall be subject to such
restrictions and the fulfillment of such conditiofwhich may include the achievement of ManagemesjeQives) during the Restrictic
Period as the Board may determine.

(b) Each such grant may be made without additiooabideration or in consideration of a paymentumhsParticipant that is less
than the Market Value per Share at the Date of Gran

(c) Each such grant will provide that the Restdc&tock covered by such grant that vests upondkegge of time will be subject
to a “substantial risk of forfeiturekithin the meaning of Section 83 of the Code fétestriction Period to be determined by the Boa
the Date of Grant or upon achievement of Managei@biectives referred to in subparagraph (e) below.

(d) Each such grant will provide that during, anayrprovide that after, the Restriction Period, tla@sferability of the Restricted
Stock will be prohibited or restricted in the manaad to the extent prescribed by the Board abDite of Grant (which restrictions may
include, without limitation, rights of repurchasefiost refusal in NWI or provisions subjecting tRestricted Stock to a continuing
substantial risk of forfeiture in the hands of aransferee).

(e) Any grant of Restricted Stock may specify Maragnt Objectives that, if achieved, will resulténmination or early
termination of the restrictions applicable to s&estricted Stock.

(f) Notwithstanding anything to the contrary contd in the Plan, any grant of Restricted Stock prayide for the earlier
termination of restrictions on such Restricted 8tocthe event of the retirement, death or disghibr other termination of employment
of a Participant, or a Change in Control; providédwever, that no Award intended to be a Qualified PerfaroeaBased Award shall
provide for such early termination of restrictionghe event of retirement or other terminatiorenfployment to the extent such
provision would cause such Award to fail to be al@ied Performance-Based Award.

(9) Any such grant of Restricted Stock may reqthia any or all dividends or other distributionsdodereon during the
Restriction Period be automatically deferred arnivessted in additional shares of Restricted Stagbaid in cash, which may be subject
to the same restrictions as the underlying Awardyipded, however, that dividends or other distributions on RestiicStock subject to
Management Objectives shall be deferred and paidsh upon the achievement of the applicable ManageObijectives and the lapse
of all restrictions on such Restricted Stock.

(h) Unless otherwise directed by the Board, (ixelttificates representing shares of RestrictedkStall be held in custody by
NWI until all restrictions thereon will have lapsedgether with a stock power or powers executethbyParticipant in whose name s
certificates are registered, endorsed in blankcavering such Shares, or (ii) all shares of ResuiGStock will be held at NWI's transfer
agent in book entry form with appropriate restans relating to the transfer of such shares ofrivést Stock.

7. Restricted Stock Units .The Board may, from time to time, authorize thentjry of Restricted Stock Units to Participants mggach
terms and conditions consistent with the followprgvisions as it may determine:

(a) Each such grant will constitute the agreemgrti¥/1 to deliver Shares or cash to the Participarhe future in consideration
of the performance of services, but subject to sastrictions and the fulfilment of such condit®fwhich may include the achievem
of Management Objectives) during the Restrictioridekeas the Board may specify.
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(b) Each such grant may be made without additioaakideration or in consideration of a paymentumhsParticipant that is less
than the Market Value per Share at the Date of Gran

(c) Notwithstanding anything to the contrary conéal in the Plan, any grant of Restricted Stock $Jmiay provide for the earlier
lapse or modification of the Restriction Periodhie event of the retirement, death or disabilitypier termination of employment of a
Participant, or a Change in Control; providdtbwever, that no Award intended to be a Qualified PerfaroeaBased Award shall
provide for such early lapse or modification in thent of retirement or other termination of emphant to the extent such provision
would cause such Award to fail to be a Qualifiedf@®enance-Based Award.

(d) During the Restriction Period, the Participaiiit have no right to transfer any rights under disher Award and will have no
rights of ownership in the Restricted Stock Unitsl avill have no right to vote them, but the Boardynat the Date of Grant, authorize
the payment of dividend equivalents on such RestfiStock Units on either a current, deferred otiogent basis either in cash,
additional Restricted Stock Units or in additioB&lares; providedhowever, that dividend equivalents on Restricted Stocki$Jsubjec
to Management Objectives shall be deferred andipaidsh upon the achievement of the applicabledgament Objectives and the
lapse of all restrictions on such Restricted Stdoks.

(e) Each grant of Restricted Stock Units will sfethe time and manner of payment of the Restri&txtk Units that have been
earned.

8. Annual Incentive Awards, Performance Shares and Péormance Units .The Board may, from time to time, authorize thentjrey
of Annual Incentive Awards, Performance SharesRerdormance Units that will become payable to diépant upon achievement of
specified Management Objectives during the Perfama@eriod, upon such terms and conditions comsigtigh the following provisions as
may determine:

(a) Each grant will specify either the number dcdr&s, or amount of cash, payable with respect tmuAhincentive Awards,
Performance Shares or Performance Units to whipériains, which number or amount payable may bgestito adjustment to reflect
changes in compensation or other factors.

(b) The Performance Period with respect to eachuahimcentive Award, Performance Share or Perfogadsnit will be such
period of time (not less than one year in the cdsgach Performance Share and Performance Unitilidse determined by the Board
at the time of grant, which Performance Period imagubject to earlier lapse or other modificatiothie event of the retirement, death
or disability, or other termination of employmeffitaoParticipant, or a Change in Control; providédwever, that no Award intended
be a Qualified Performance-Based Award shall pm¥id such early lapse or modification in the evantetirement or other
termination of employment to the extent such priovisvould cause such Award to fail to be a Qualifiterformance-Based Award.

(c) Any grant of Annual Incentive Awards, PerformarShares or Performance Units will specify Manag@n®bjectives that, if
achieved, will result in payment or early paymeinthe Award and may set forth a formula for deterimg the number of shares, or
amount of cash, payable with respect to Annualrtice Awards, Performance Shares or PerformanctsUthmt will be earned if
performance is at or above the minimum or threstaldl or levels.

(d) Each grant will specify the time and mannepayment of Annual Incentive Awards, Performancer&har Performance Un
that have been earned. Any grant of PerformanceeSimat Performance Units may specify that the amnpapable with respect thereto
may be paid by NWI in cash, in Shares or in anylmioation thereof and will retain in the Board tlight to elect among those
alternatives.

(e) Any grant of Annual Incentive Awards, Perforroarshares or Performance Units may specify thatutheunt payable or the
number of Shares issued with respect thereto magxoeed maximums specified by the Board at the DaGrant.

(f) The Board may at the Date of Grant of Perforoe8hares provide for the payment of dividend eajaimts to the holder there
on either a current, deferred or contingent basiker in cash or in
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additional Shares; providedowever, that dividend equivalents on Performance Shdrak lse deferred and paid in cash upon the
achievement of the applicable Management Objectives

9. Other Awards.

(a) The Board may, subject to limitations underligpple law, grant to any Participant such otheaals that may be denominated
or payable in, valued in whole or in part by refere to, or otherwise based on, or related to, Sharéactors that may influence the
value of such Shares, including, without limitatiemvards consisting of securities or other rigloisvertible or exchangeable into
Shares, purchase rights for Shares, awards witkevaald payment contingent upon performance of tdrapgany or specified
Subsidiaries, Affiliates or other business unier#iof or any other factors designated by the Baard,awards valued by reference to
book value of Shares or the value of securitie®ofhe performance of specified Subsidiaries diliafes or other business units of
NWI. The Board shall determine the terms and camstof such awards. Shares delivered pursuant smard in the nature of a
purchase right granted under this Section 9 skafiurchased for such consideration, paid for &t sinwe, by such methods, and in such
forms, including, without limitation, cash, Shar€her awards, notes or other property, as thedBsiaall determine.

(b) Except as otherwise provided in Section 15¢h3h awards, as independent awards or as an elefrigrgupplement to any
other Award granted under the Plan, may also betgdapursuant to this Section 9.

(c) The Board may grant Shares as a bonus, or maay gther Awards in lieu of obligations of NWI afSubsidiary to pay cash or
deliver other property under the Plan or under opifens or compensatory arrangements, subjectcto teums as shall be determined by
the Board in a manner that complies with Sectio®M6f the Code.

10. Transferability .

(a) Except as otherwise determined by the Boardiwards granted under the Plan shall be transferapkthe Participant except
by will or the laws of descent and distributiongdan no event shall any such Award granted undeiPan be transferred for value.
Except as otherwise determined by the Board, OfRights and Appreciation Rights will be exercisathlging the Participard’lifetime
only by him or her or, in the event of the Part&ips legal incapacity to do so, by his or her diar or legal representative acting on
behalf of the Participant in a fiduciary capacityder state law and/or court supervision.

(b) The Board may specify at the Date of Grant fzait or all of the Shares that are to be issueth&yompany upon the exercise
of Option Rights or Appreciation Rights, upon teentination of the Restriction Period applicabldRistricted Stock or Restricted St
Units or upon payment under any grant of PerforraaBitares, Performance Units or Other Awards wibldgect to further restrictions
on transfer.

11.Adjustments . The Board shall make or provide for such adjustsménthe numbers of Shares covered by outstandpip©

Rights, Appreciation Rights, Restricted Stock, Ref&d Stock Units, Performance Shares and Perfacmbnits granted hereunder and, if
applicable, in the number of Shares covered by IQtlaards, in the Option Price and Base Price predith outstanding Option Rights or
Appreciation Rights, and in the kind of Shares cedeahereby, as the Board, in its sole discremercised in good faith, may determine is
equitably required to prevent dilution or enlargeinef the rights of Participants or Optionees thitherwise would result from (a) any stock
dividend, stock split, combination of shares, rdtzdigation or other change in the capital struetaf the Company, (b) any merger,
consolidation, spin-off, split- off, spin-out, plip, reorganization, partial or complete liquidatior other distribution of assets, issuance of
rights or warrants to purchase securities, or if¢) @her corporate transaction or event havingfatiesimilar to any of the foregoing.
Moreover, in the event of any such transactionveneor in the event of a Change in Control, tham@pin its discretion, may provide in
substitution for any or all outstanding Awards untlhee Plan such alternative consideration (inclgdiash), if any,
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as it, in good faith, may determine to be equitabléne circumstances and may require in connec¢hierewith the surrender of all Awards so
replaced in a manner that complies with Section®d@Bthe Code. In addition, for each Option RightAppreciation Right with an Option
Price or Base Price greater than the consideraffened in connection with any such transactioewnt or Change in Control, the Board 1
in its sole discretion elect to cancel such Opfight or Appreciation Right without any paymenthe person holding such Option Right or
Appreciation Right. The Board shall also make avie for such adjustments in the numbers of shepesified in Section 3 of the Plan as
the Board in its sole discretion, exercised in gtaoth, may determine is appropriate to reflect tnayjsaction or event described in this
Section 11; providedhowever, that any such adjustment to the number spedifi®kction 3(a)(iii) will be made only if and toetkextent the
such adjustment would not cause any Option Rigknited to qualify as an Incentive Stock Optionaibdo to qualify.

12. Administration of the Plan.

(@) The Plan will be administered by the Board,alihinay from time to time delegate all or any péitauthority under the Plan
to the Committee. To the extent of any such delegateferences in the Plan to the Board will berded to be references to such
Committee. A majority of the Committee will consti# a quorum, and the action of the members o€tramittee present at any
meeting at which a quorum is present, or acts unausly approved in writing, will be the acts of tiemmittee.

(b) To the extent permitted by applicable law, udthg any rule of the Nasdaq Stock Market, the BaarCommittee may
delegate its duties under the Plan to a Secondamn@ttee, subject to such conditions and limitagias the Board or Committee shall
prescribe; providedhowever, that: (i) only the Board or Committee may gramtfavard to a Participant who is subject to Secfiérof
the Exchange Act; (ii) only the Board or Committeay grant an Award designed to be a Qualified Pevdmce-Based Award; (iii) no
Secondary Committee may grant an Award to a memwhsuch Secondary Committee; (iv) the resolutiaovpting for such delegation
sets forth the total number of Shares and/or o gallar value of the Awards such Secondary Corgaimay grant; and (v) the
Secondary Committee shall report periodically ® Board or the Committee, as the case may be,diegathe nature and scope of the
Awards granted pursuant to the authority delegdiedhe extent of any such delegation, referencefeemed references in the Plan to
the Committee will be deemed to be referencestb Secondary Committee. A majority of the Secondzmynmittee will constitute a
guorum, and the action of the members of the Semgridommittee present at any meeting at which auwgnads present, or acts
unanimously approved in writing, will be the actslee Secondary Committee.

(c) The Board shall have full and exclusive disoredry power to interpret the terms and the intdrihis Plan and any Evidence
of Award or other agreement or document ancillargrtin connection with this Plan, to determingiliity for Awards and to adopt
such rules, regulations, forms, instruments, andejimes for administering this Plan as the Boaaymeem necessary or proper. Such
authority shall include, but not be limited to,exsting Award recipients, establishing all Awardierand conditions, including the terms
and conditions set forth in an Evidence of Awamdnging Awards as an alternative to or as the fofipayment for grants or rights
earned or due under compensation plans or arramgemithe Company, construing any ambiguous piavisf the Plan or any
Evidence of Award, and, subject to Sections 15XHhdadopting modifications and amendments to tlda Br any Evidence of Award,
including without limitation, any that are necegstr comply with the laws of the countries and ofjagisdictions in which NWI, its
Affiliates, and/or its Subsidiaries operate. Thargrof any Award that specifies Management Objestihat must be achieved before
such Award can be earned or paid will specify thafpore such Award will be earned and paid, ther8oaust certify that the
Management Objectives have been satisfied.

(d) The interpretation and construction by the Blaafrany provision of this Plan or of any EvidemdeAward or other agreement
or document ancillary to or in connection with tRisn and any determination by the Board purswaaty provision of the Plan or of
any such Evidence of Award or other agreement ouahent ancillary to or in connection with this Plaitl be final and conclusive. No
member of the Board will be liable for any suchi@tr determination made in good faith.
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13.Non U.S. Participants .In order to facilitate the making of any grant onmbination of grants under the Plan, the Board prayide
for such special terms for Awards to Participant®ware foreign nationals or who are employed by NMWdny Subsidiary outside of the
United States of America, as the Board may consideessary or appropriate to accommodate diffeseindecal law, tax policy or custom.
Moreover, the Board may approve such supplemerds amendments, restatements or alternative vergibthe Plan (including without
limitation, sub-plans) as it may consider necessagppropriate for such purposes, without therefsgcting the terms of the Plan as in effect
for any other purpose, and the Secretary or othyrogriate officer of NWI may certify any such dooent as having been approved and
adopted in the same manner as the Plan. No suclakmems, supplements, amendments or restatentenvigver, will include any
provisions that are inconsistent with the termghefPlan as then in effect unless the Plan could baen amended to eliminate such
inconsistency without further approval by the stoaklers of NWI.

14.Withholding Taxes . To the extent that the Company is required to vattitiederal, state, local or foreign taxes in canios with
any payment made or benefit realized by a Partitipaother person under the Plan, and the amawatitable to the Company for such
withholding are insufficient, it will be a conditicto the receipt of such payment or the realizatibsuch benefit that the Participant or such
other person make arrangements satisfactory tGénepany for payment of the balance of such taxgsired to be withheld, which
arrangements (in the discretion of the Board) majude relinquishment of a portion of such bendffi Participants benefit is to be receiv
in the form of Shares, and such Participant failmake arrangements for the payment of tax, thepgaomshall withhold such Shares having
a value that shall not exceed the statutory miniranmount required to be withheld. Notwithstanding thregoing, when a Patrticipant is
required to pay the Company an amount require twithheld under applicable income and employmaxtaws, the Participant may elect,
or the Company may require the Participant, tesBathe obligation, in whole or in part, by elegjito have withheld, from the Shares
required to be delivered to the Participant, Shhessng a value equal to the amount required twitigheld, or by delivering to the Company
other Shares held by such Participant. The Shaexs for tax withholding will be valued at an amoaqual to the Market Value per Share of
such Shares on the date the benefit is to be iadlidParticipant’s income. In no event will the ikiet Value per Share of the Shares to be
withheld or delivered pursuant to this Section d 4dtisfy applicable withholding taxes exceed theimum amount of taxes required to be
withheld. Participants shall also make such arrareges as the Company may require for the paymeayfvithholding tax obligation that
may arise in connection with the disposition of i@saacquired upon the exercise of Option Rights.

15. Amendments, Etc.

(a) The Board may at any time and from time to taneend the Plan in whole or in part; providdéswever, that if an amendme
to the Plan must be approved by the stockholdel/gF in order to comply with applicable law or thdes of the Nasdaq Stock Market
or, if the Shares are not traded on the NasdackStacket, the principal national securities exchangon which the Shares are traded
or quoted, then, such amendment will be subjestdokholder approval and will not be effective wsland until such approval has b
obtained.

(b) Except in connection with a corporate trangectr event described in Section 11 of the Plamtéhms of outstanding Awards
may not be amended to reduce the Option Price tstanding Option Rights or the Base Price of outditeg Appreciation Rights, and
no outstanding Option Rights or Appreciation Rigiisy be cancelled in exchange for other Awardsaaocelled in exchange for
Option Rights or Appreciation Rights with an Opti@rice or Base Price, as applicable, that is less the Option Price of the original
Option Rights or Base Price of the original Appaticn Rights, as applicable, or cancelled in exgedor cash, without stockholder
approval. This Section 15(b) is intended to prah@lwithout stockholder approval) the repricing ohtierwater” Option Rights and
Appreciation Rights and will not be construed tolpbit the adjustments provided for in Section 11he Plan. Notwithstanding any
provision of the Plan to the contrary, this Secti&b) may not be amended without approval by NWitekholders.

(c) If permitted by Section 409A of the Code andt®® 162(m) in the case of a Qualified PerformaBesed Award, in case of
termination of employment by reason of death, digplor normal or
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early retirement, or in the case of unforeseealnlergency or other special circumstances, of addgatit who holds an Option Right or
Appreciation Right not immediately exercisableti,for any Shares of Restricted Stock or any Reetit Stock Units as to which the
Restriction Period has not been completed, or amyual Incentive Awards, Performance Shares or Ragoce Units which have not
been fully earned, or any Other Awards subjectip\aesting schedule or transfer restriction, or Wbtils Shares subject to any transfer
restriction imposed pursuant to Section 10(b) effffan, the Board may, in its sole discretion, caée the time at which such Option
Right, Appreciation Right or Other Award may be reiged or the time when such Restriction Period evill or the time at which such
Annual Incentive Awards, Performance Shares ordPmidnce Units will be deemed to have been fullyedror the time when such
transfer restriction will terminate or may waiveyasther limitation or requirement under any suchafg

(d) Subject to Section 16(b) of the Plan, the Boaay amend the terms of any award theretofore gdambder the Plan
prospectively or retroactively, but subject to Smttll of the Plan, no such amendment shall inthairights of any Participant without
his or her consent, except as necessary to conifiiyclvanges in law or accounting rules applicablBl¥VI. The Board may, in its
discretion, terminate the Plan at any time. Tertndmaof the Plan will not affect the rights of Feippants or their successors under any
Awards outstanding hereunder on the date of tertioima

16. Compliance with Section 409A of the Code.

(a) To the extent applicable, it is intended thatPlan and any grants made hereunder comply kétpriovisions of Section 409A
of the Code, so that the income inclusion provisiohSection 409A(a)(1) of the Code do not applthe Participants. The Plan and any
grants made hereunder shall be administered innmenaonsistent with this intent. Any referenc¢hi@ Plan to Section 409A of the
Code will also include any regulations or any otfeemal guidance promulgated with respect to suettin by the U.S. Department of
the Treasury or the Internal Revenue Service.

(b) Neither a Participant nor any of a Participamt’editors or beneficiaries shall have the rigtaubject any deferred
compensation (within the meaning of Section 409AhefCode) payable under the Plan and grants heeetm any anticipation,
alienation, sale, transfer, assignment, pledgeyrabcance, attachment or garnishment. Except asippednunder Section 409A of the
Code, any deferred compensation (within the meaofrgection 409A of the Code) payable to a Paricipr for a Participant’s benefit
under the Plan and grants hereunder may not beeddwy, or offset against, any amount owing by id?gant to the Company or any
of its Affiliates.

(c) If, at the time of a Participant’s separatioonfi service (within the meaning of Section 409At&f Code), (i) the Participant
shall be a specified employee (within the meanih§extion 409A of the Code and using the identif@amethodology selected by
NWI from time to time) and (i) NWI shall make aapbfaith determination that an amount payable heteuconstitutes deferred
compensation (within the meaning of Section 409AhefCode) the payment of which is required to &laykd pursuant to the six-
month delay rule set forth in Section 409A of thed€ in order to avoid taxes or penalties underi@edi9A of the Code, then NWI
shall not pay such amount on the otherwise schdcpdgment date but shall instead pay it, withotariest, on the tenth business day of
the month after such six-month period.

(d) Notwithstanding any provision of the Plan amdrds hereunder to the contrary, in light of theartainty with respect to the
proper application of Section 409A of the Code, N'@8erves the right to make amendments to thedfldrgrants hereunder as NWI
deems necessary or desirable to avoid the impngifitaxes or penalties under Section 409A of thdeCIn any case, a Participant s
be solely responsible and liable for the satiséactf all taxes and penalties that may be imposea Barticipant or for a Participant’s
account in connection with the Plan and grantsurater (including any taxes and penalties underi@edD9A of the Code), and neitl
the Company nor any of its Affiliates shall have abligation to indemnify or otherwise hold a Peigant harmless from any or all of
such taxes or penalties.
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17.Governing Law . The Plan and all grants and Awards and actionsitti@reunder shall be governed by and construaddardanc
with the internal substantive laws of the Stat®efaware, without regard to principles of confliofdaws.

18. Effective Date/Termination . The Plan will be effective as of the Effective Dat grants will be made on or after the Effective
Date under the Existing Plan, except that outstapéiwards granted under the Existing Plan will cmm unaffected, in accordance with the
terms of the Existing Plan as in effect on the &ffe Date, following the Effective Date. No gramtl be made under the Plan more than 10
years after the Effective Date, but all grants mawl@r prior to such date will continue in effelastteafter subject to the terms of the Evide
of Award conveying such grants and of the Plan.

19. Miscellaneous.

(a) Each grant of an Award will be evidenced byEaidence of Award and will contain such terms amovjsions, consistent with
the Plan, as the Board may approve.

(b) NWI will not be required to issue any fractibSdares pursuant to the Plan. The Board may pedigdthe elimination of
fractional Shares or for the settlement of fracidBhares in cash.

(c) The Plan will not confer upon any Participany @aight with respect to continuance of employmembther service with NWI ¢
any Subsidiary, nor will it interfere in any wayttviany right NWI or any Subsidiary would otherwlsgve to terminate such
Participant’s employment or other service at ameti

(d) No person shall have any claim to be grantgdfemard under the Plan. Without limiting the genityeof the foregoing, the
fact that a target Award is established for thevjalue or level for an employee shall not entithly amployee to an Award hereunder.
Except as provided specifically herein, a Partiotpa a transferee of an Award shall have no rigista stockholder with respect to any
Shares covered by any Award until the date as aiwhe or she is actually recorded as the holdsuoh Shares upon the stock records
of the Company.

(e) Determinations by the Board or the Committegenrthe Plan relating to the form, amount and tearmés conditions of grants
and Awards need not be uniform, and may be mae@etsadly among persons who receive or are eligibleceive grants and Awards
under the Plan, whether or not such persons aiadyrsituated.

(f) To the extent that any provision of the Planudoprevent any Option Right that was intendedualidy as an Incentive Stock
Option from qualifying as such, that provision wi# null and void with respect to such Option Righich provision, however, will
remain in effect for other Option Rights and theik be no further effect on any provision of thiaR.

(9) No Award under the Plan may be exercised byhtider thereof if such exercise, and the recdiptsh or stock thereunder,
would be, in the opinion of counsel selected byBRbard, contrary to law or the regulations of amjycconstituted authority having
jurisdiction over the Plan.

(h) Absence or leave approved by a duly constitoféder of NWI or any of its Subsidiaries shalltria® considered interruption
termination of service of any employee for any pegs of the Plan or Awards granted hereunder.

(i) The Board may condition the grant of any Awarccombination of Awards authorized under the Rlarthe surrender or
deferral by the Participant of his or her rightéaeive a cash bonus or other compensation otheepeigable by NWI or a Subsidiary to
the Participant.

(j) If any provision of the Plan is or becomes ilaillegal or unenforceable in any jurisdictioor, would disqualify the Plan or
any Award under any law deemed applicable by thar@asuch provision shall be construed or deemezhded or limited in scope to
conform to applicable laws or, in the discretiortted Board, it shall be stricken and the remaimdéhe Plan shall remain in full force
and effect.
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(k) Any Evidence of Award may: (i) provide for ragument by the Company of all or any portion of ama#d upon such terms
and conditions as the Board or Committee may spéti$uch Evidence of Award; or (ii) include restive covenants, including,
without limitation, non-competition, non-disparagamhand confidentiality conditions or restrictiottsat the Participant must comply
with during employment by or service to the Compang/or within a specified period after terminatama condition to the
Participant’s receipt or retention of all or anyrgoan of an Award. This Section 19(k) shall notthe Company’s exclusive remedy with
respect to such matters. This Section 19(k) slwlapply after a Change in Control, unless othexsisecifically provided in the
Evidence of Award.
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REVOCABLE PROXY—Novatel Wireless, Inc.
Annual Meeting of Stockholders—June 18, 2009
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, each dated April 8092and, revoking any proxy heretofore given, bgrgppoints Catherine F. Ratcliffe a
Kenneth G. Leddon, and each of them, the attormggnt and proxy of the undersigned, with full powksubstitution, to vote all stock of the
Company which the undersigned is entitled to vothe Annual Meeting of Stockholders of the Compéhg “Meeting”) to be held on
Thursday, June 18, 2009, at 2:00 p.m., local tem¢he Woodfin Hotel, 10044 Pacific Mesa Blvd., $dago, 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.

When properly executed, this Proxy will be voted adirected herein or, if not otherwise indicated, wi be voted FOR approval of
Proposals 1, 2 and 3. In their discretion, the proxholders are authorized to vote upon such other kginess as may properly come
before the Meeting and any adjournment or postponent thereof.

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON JUNE 18, 2009: THE NOTICE OF THE ANNUAL MEETING, PROXY STATEMENT AND ANNUAL
REPORT ARE AVAILABLE AT WWW.NVTL.COM/PROXYMATERIALS

Using a black inkpen, mark your votes wi Please complete, sign, date and return this Proxysgpromptly as
an X as shown in this example. Please do possible in the postage-paid return envelope provedti.
not write outside the designated ar¢

*DETACH PROXY CARD HERE*

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

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF THE DIRECTOR NOMINEES SET
FORTH IN PROPOSAL 1, “FOR” APPROVAL OF THE AMENDMEN T AND RESTATEMENT OF THE COMPANY’S 2000
EMPLOYEE STOCK PURCHASE PLAN SET FORTH IN PROPOSAL 2 AND “FOR” APPROVAL OF THE COMPANY'’S 2009
OMNIBUS INCENTIVE COMPENSATION PLAN SET FORTH IN PR OPOSAL 3.

Proposals:

1. Election of Directors

For  Withhold For  Withhold
01- Peter V. Leparul O O 02- Horst J. Pudwil O O
2. Approval of the Amendment and Restatement of For Withhold Abstain
the Company’s 2000 Employee Stock Purchase [O O O
Plan
3. Approval of the Company’s 2009 Omnibus For Withhold Abstain

Incentive Compensation Pl O O O



Non-Voting Items

Change of Address—Please print new address below.

Meeting Attendance
Mark box to the right if you plan O
to attend the Meetin(

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

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

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

/




