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NOVATEL WIRELESS

April 21, 2006

Dear Stockholder:

You are cordially invited to attend the 2006 Annikdeting of Stockholders of Novatel Wireless, Io.be held on Thursday, May 25,
2006, at 2:00 p.m., Pacific Daylight Time, at thedatifin Hotel, 10044 Pacific Mesa Blvd., San Die@alifornia 92121.

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

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

Sincerely,

- -

PETER V. LEPARULO
Chief Executive Officer and Director
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NOVATEL WIRELESS, INC.

9645 Scranton Road, Suite 205
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 25, 2006

To the Stockholders of Novatel Wireless, Inc.:

NOTICE IS HEREBY GIVEN that the 2006 Annual MeetiafyStockholders of Novatel Wireless, Inc., a Dedasvcorporation (the
“Company”), will be held on May 25, 2006 at 2:00mp, Pacific Daylight Time, at the Woodfin Hotel, G Pacific Mesa Blvd., San Diego,
California 92121, for the following purposes:

1. To elect two directors to the Board of Directofshe Company (the “Board”), each to serve aghrear term that expires at the
Company’s 2009 Annual Meeting of Stockholders;

2. To ratify the selection by the Audit Committeetle Board of KPMG LLP as the Company’s Independ®eygistered Public
Accounting Firm for its fiscal year ending DecemBér 2006; and

3. To transact such other business as may propente before the 2006 Annual Meeting of Stockholdéis any adjournments or
postponements thereof.

Each of these items of business is more fully desdrin the Proxy Statement accompanying this Nofltie Board recommends a vote
“For” items 1 and 2. The Board or proxy holders will thssir discretion on other matters that may arish@2006 Annual Meeting of
Stockholders.

The Board has fixed the close of business on Aprl006 as the record date for determining Stodérslentitled to notice of and to
vote at the 2006 Annual Meeting of Stockholders amg adjournments or postponements thereof.

By Order of the Board of Director

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

April 21, 2006
San Diego, Californi
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NOVATEL WIRELESS, INC.
9645 Scranton Road, Suite 205
San Diego, California 92121

ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 25, 2006

PROXY STATEMENT

INTRODUCTION

General Information About the 2006 Annual Meeting

We sent you this Proxy Statement and the enclosed/”Card because the Board of Directors of Novatakless, Inc. (the
“Company”) is soliciting your proxy to vote at t2806 Annual Meeting of Stockholders to be held cayM5, 2006 at 2:00 p.m., Pacific
Daylight Time, at the Woodfin Hotel, 10044 Pacifiesa Blvd., San Diego, California 92121, and at adiypurnments or postponements
thereof. You are invited to attend the 2006 Anriakting of Stockholders to vote on the proposatcdeed in this Proxy Statement.
However, you do not need to attend the meetingte your shares. Instead, you may simply compsege, date and return the enclosed
Proxy Card.

We intend to mail this Proxy Statement and the axg@nying Proxy Card on or about April 19, 2006 ltstckholders of record
entitled to vote at the 2006 Annual Meeting of Ktoalders.

Stockholders Entitled to Vote at the 2006 Annual Meting

Only stockholders of record at the close of busir@sApril 5, 2006 will be entitled to notice ofdato vote at the 2006 Annual Meeting
of Stockholders. At the close of business on thi®rd date, there were 29,438,422 shares of constook outstanding and entitled to vote.

Sockholder of Record: Shares Registered in Your Name

If at the close of business on April 5, 2006 yduares were registered directly in your name with@ompany’s transfer agent, U.S.
Stock Transfer Corporation, then you are a stoaldrabf record. As a stockholder of record, you mate in person at the 2006 Annual
Meeting of Stockholders or vote by proxy. Whethenot you plan to attend the meeting, we urge yocoimplete and return the enclosed
Proxy Card to ensure your vote is counted.

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

If at the close of business on April 5, 2006 yduaires were held in an account at a brokerage fiamk, dealer or other similar
organization, then you are the beneficial ownestafres held in “street name” and these proxy naseaire being forwarded to you by that
organization. The organization holding your accasmonsidered the stockholder of record for puegasf voting at the 2006 Annual Meeti
of Stockholders. As a beneficial owner, you havertght to direct your broker, bank or other agemtow to vote the shares in your account.
You are also invited to attend the 2006 Annual Mepdf Stockholders. However, since you are notstioekholder of record, you may not
vote your shares in person at the meeting unlessgauest and obtain a valid proxy from your brokank or other agent.

1
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Matters Scheduled for a Vote at the 2006 Annual Meing
There are two matters scheduled for a vote at®é 2nnual Meeting of Stockholders:

1. The election of two directors to the Board, etacherve a three-year term that expires at theg2oyis 2009 Annual Meeting of
Stockholders; an

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

In addition to the two matters scheduled for a ytite stockholders will consider such other busiressmay properly come before the
2006 Annual Meeting of Stockholders. We do notentlly know of any other business that may comenedtee meeting.

Board Recommendation
The Board recommends a vote:
* “For” the election of each of the nominated directors);
* “For” ratification of the selection by the Audit Commétef the Board of KPMG LLP as the Company’s Indejsem Registered
Public Accounting Firm for its fiscal year endingé&mber 31, 200!

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

Voting at the 2006 Annual Meeting

You may vote either “For” all the nominees to theaBd or you may “Withhold” your vote for any nomégou specify. For each of the
other matters to be voted on, you may vote “For"Against” or abstain from voting. On each matiebe voted upon, you have one vote for
each share of common stock you own at the clobaisihess on April 5, 2006. The procedures for gpéire as follows:

Sockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may voteénson at the 2006 Annual Meeting of Stockholdengote by proxy using the
enclosed Proxy Card. Whether or not you plan ®natthe meeting, we urge you to vote by proxy suesyour vote is counted. You may
still attend the meeting and vote in person if hawe already voted by proxy.

» To vote in person, come to the 2006 Annual Meetih§tockholders and we will give you a ballot whe arrive.

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

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

If you are a beneficial owner of shares registéngtie name of your broker, bank or other agent, stvould have received a proxy card
and voting instructions with these proxy materfedsn that organization rather than from the Compafig urge you to complete and mail the
proxy card to ensure that your vote is counted.
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If you want to vote in person at the 2006 Annuakelitey of Stockholders, you must obtain a valid gréeom your broker, bank or other
agent. Follow the instructions from your brokembar other agent included with these proxy makeriar contact your broker, bank or other
agent to request a proxy form.

If you return a signed and dated Proxy Card withoatking any voting selections, your shares wilbted “For” the election of both
nominees for director, and “For” the ratificatiohtbe selection by the Audit Committee of the Boaf&KPMG LLP as the Company’s
Independent Registered Public Accounting Firm t®ffiscal year ending December 31, 2006. If angothatter is properly presented at the
meeting, your proxy (who is one of the individuatsmed in your Proxy Card) will vote your sharesgsiis or her best judgment. If you
receive more than one Proxy Card, your sharesegistered in more than one name or are registardifferent accounts. Please complete,
sign, date and return each Proxy Card to ensutelhaf your shares are voted.

You can revoke your proxy at any time before thalfivote at the 2006 Annual Meeting of Stockhold¥isu may revoke your proxy in
any one of three ways:

* You may submit another properly completed proxylasith a later date

* You may send a written notice that you are revoliogr proxy to the Company’s Corporate Secreta86d5 Scranton Road, Suite
205, San Diego, California 92121;

* You may attend the 2006 Annual Meeting of Stockbmddand vote in person. Simply attending the mgetiitl not, by itself,
revoke your proxy

Information Concerning the Counting of Votes

Votes will be counted by the inspector of electigpointed for the meeting, who will separately ddor” and, with respect to
proposals other than the election of directors,difsgt” votes, abstentions and broker non-votestetimns will be counted towards the vote
total for each proposal, and will have the sameatfis “Against” votes. Broker non-votes are codidsvards a quorum, but have no effect
and will not be counted towards the vote totaldgoy proposal.

If your shares are held by your broker as your memi(that is, in “street name”), you will need tmain a proxy form from the
institution that holds your shares and follow thstiuctions included on that form regarding howniiruct your broker to vote your shares. If
you do not give instructions to your broker, yousker can vote your shares with respec‘discretionary” items, but not with respect to
“non-discretionary” items. Discretionary items @reposals considered routine and on which yourdarakay vote shares held in street name
in the absence of your voting instructions. On dgtretionary items for which you do not give ydwoker instructions, the shares will be
treated as “broker non-votes.”

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

To be approved, the second proposal (ratificaticth@ Company’s independent auditors for the figear ending December 31, 2006)
must receive a “Foriote from the majority of the shares present arifleth to vote either in person or by proxy. If yabistain from voting,
will have the same effect as an “Against” vote. lBnonon-votes will have no effect.

Quorum Requirement

A quorum of stockholders is necessary to hold awaketing. A quorum will be present if at leashajority of the shares outstanding
and entitled to vote are represented at the 200AlNMeeting of Stockholders, in person or by prd@np the record date, there were
29,438,422 shares outstanding and entitled to
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vote. As a result, at least 14,719,212 of theseeshaust be represented by stockholders presém ateeting or by proxy to have a quorum.
Your shares will be counted toward the quorum dfypu submit a valid proxy or vote at the meetiAdpstentions and broker non-votes will
be counted towards the quorum requirement. If tien® quorum, a majority of the votes presenhatrheeting, in person or by proxy, may
adjourn the meeting to another date.

Voting Results

Preliminary voting results will be announced at 2006 Annual Meeting of Stockholders. Final votiegults will be published in the
Company’s quarterly report on Form 10-Q for theosecquarter ended June 30, 2006 filed with the 8E&ugust 2006 and available when
filed atwww.sec.gov.

General Information Concerning the Solicitation ofProxies

We will pay for the entire cost of soliciting pres. In addition to these mailed proxy materials,ditectors, officers and employees
may also solicit proxies in person, by telephomehyoother means of communication. Our directoficers and employees will not be paid
any additional compensation for soliciting proxiége will also request that brokerage firms, banks ather agents holding shares
beneficially owned by others send proxy materiaJsahd obtain proxies from, the beneficial owndrsuzh shares and will, upon request, pay
the holders’ reasonable expenses for doing so.

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

Our executive offices are located at 9645 ScraRtoad, Suite 205, San Diego, California 92121, tedeye (858) 812-3400. When this

Proxy Statement refers to “we”, “us” and “our” strieferring to Novatel Wireless, Inc. together withwholly-owned subsidiaries.

The date of this Proxy Statement is April 21, 2006.
4
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PROPOSAL 1:
ELECTION OF DIRECTORS

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

At the 2006 Annual Meeting of Stockholders, thertef office of the two current Class Il directardl expire. At the recommendation
of the Nominating Committee, the Board has nomithé&teter V. Leparulo and Horst J. Pudwill for elextto the Board as the members of
Class lll. If elected at the 2006 Annual Meetingstéckholders, each nhominee would serve until 8@92Annual Meeting and until his
successor is elected and qualified, or until sukctbr’'s earlier death, resignation or removal.

Directors are elected by a plurality of the votesspnt in person, or represented by proxy, antdleshto vote at the Annual Meeting.
Shares represented by properly executed proxiébeviloted, if authority to do so is not withheldr the election of the two nominees named
below. In the event that any nominee should be aifehle for election as a result of an unexpectiorence, such shares will be voted for
the election of such substitute nominee as the Nating Committee may recommend and the Board mayygse. The persons nominated for
election have agreed to serve if elected, and tragany has no reason to believe that such nomimildse unable to serve.

Set forth below is biographical information for Bgmerson nominated and each person whose ternficé af a director will continue
after the 2006 Annual Meeting of Stockholders.

NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRIN G AT THE 2009 ANNUAL MEETING

Peter V. Leparulo, age 47, has served as a director since May 2002w our Chief Executive Officer since Januarg@J3. Prior to
January 2003, he was our Senior Vice Presidente@éManager, CDMA Operations since May 2001. F&eptember 2000 to May 2001,
he served as our Senior Vice President, CorporateStrategic Development and General Counsel. Brame 1998 until September 2000,
Mr. Leparulo was a Senior Partner at the law fiff®aick, Herrington & Sutcliffe LLP, where he spalized in corporate finance, mergers
and acquisitions, securities, intellectual propartg general corporate matters. Prior to joiningd®r Mr. Leparulo was a Partner at the law
firm of Pillsbury Madison & Sutro LLP, from Januat®92 until June 1998, and an Associate at that fiiom October 1989 until January
1992. He holds a Bachelor of Science from Colgatvérsity and a Juris Doctor from Case Western Resdniversity.

Horst J. Pudwill, age 60, has served as a director since July 2008 $985, Mr. Pudwill has served as Founder, @ieirand Chief
Executive Officer of Techtronic Industries Co., L.td Hong Kong-based global manufacturer of inguisiding brands in power tools, lawn
and garden equipment, and floor care appliancesPMutwill co-founded Novatel Wireless and previgusgrved on our Board from 1996
until 2000. Mr. Pudwill received a Master’'s DegieéCommerce and Engineering from Technical Collédensburg, Germany and a degree
in Engineering from Technical College, Verden, Ganymn

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

5
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CLASS | DIRECTORS CONTINUING IN OFFICE UNTIL THE 20 07 ANNUAL MEETING

John H. Davis, age 67, has served as a director since Janu@y P0. Davis is currently a Co-Founder and Priatigd Technology
Advisors Group, LLC, a consulting firm that workglwinvestors, board members and management tebhiglhotech companies. Prior to
that, Dr. Davis served as a director and Chief hietigy Officer of Allied Riser Communications Corption from August 1999 to
September 2000. Previously, Dr. Davis was a Pral@pGeoPartners Research from August 1997 to sug®99. From 1988 through
August 1997, Dr. Davis served as a corporate offi€AT&T in a number of positions including Grodgchnology Officer of AT&T Bell
Labs and Chief Technical Officer of AT&T Communiiceits Services. Dr. Davis received his Bachelor@éfce from the Georgia Institute
of Technology, a Master of Science from the Massaetis Institute of Technology and a Ph.D fromUhéversity of Pennsylvania, all in the
field of electrical engineering. In addition, Drallis is a Fellow of the IEEE in recognition of leadership in digital switching and a Fellow
of the Radio Club of America for his pioneering wam cellular communications. Dr. Davis currentgnges as the Chairman of our Corpol
Governance Committee and as a member of our Awtitr@ittee and Nominating Committee.

Robert H. Getz, age 44, has served as a director since Decemb@r ¥89Getz has been a Managing Director of Comoers Equity
Investors, LLC, a private equity investment firnatispecializes in technology, specialty manufantyrbusiness service, and healthcare
service investments, since December 1996. Prifmining in the founding of Cornerstone, Mr. Getzvesl as a Managing Director of
Prudential Equity Investors, Inc., also a privagaity investment firm, from February 1987 to Dec&mb996. Mr. Getz also serves as a
director of Haynes International, Inc., a develoged manufacturer of higberformance alloys, and as a director of severahfm companie:
Mr. Getz holds a Bachelor of Arts from Boston Umsity and a Master of Business Administration imafice from the Stern School of
Business at New York University. Mr. Getz currergrves as the Chairman of both our Compensatiom@ibee and our Nominating
Committee and as a member of our Audit Committek@arporate Governance Committee.

Peng K. Lim, age 43, has served as a director since Februady B00Lim has served as the President and ChietEtve Officer of
Tapwave, Inc., a handheld and entertainment platmmpany, since May 2001. Prior to that time, Mm served as Vice President,
Worldwide Product Development of Palm, Inc., a heed and wireless computer company, from April 189$ay 2001. Prior to that time,
Mr. Lim served as Vice President of Engineeringrofitsu Personal Systems, a pen-based and wirebesputer company and a wholly-
owned subsidiary of Fujitsu Limited, from June 188 March 1999. From July 1996 to June 1997, Mm Was an Engineering Platform
Director for Texas Instruments, a semiconductorgamy. Mr. Lim currently serves on the Board of Bimgs of Tapwave, Inc. Mr. Lim holc
a Bachelor of Science and a Master of ScienceeantBtal Engineering from University of Windsor aad/aster of Engineering Managem
from Northwestern University. Mr. Lim is an alumnofsthe Stanford Executive Program at Stanford ©rsity. Mr. Lim currently serves as a
member of our Compensation Committee, our Corpdsateernance Committee and our Nominating Committee.

CLASS Il DIRECTORS CONTINUING IN OFFICE UNTIL THE 2 008 ANNUAL MEETING

David A. Werner, age 53, has served as a director since January 30wt 2004, Mr. Werner has been Co-Owner of Agiloic., an
engineered component manufacturer. Prior to thatVWérner was a Partner at Engineered Componemne;guisition and business
development company serving the engineered comp®ngarket, which he joined in 2002. Prior to Engirsel Components, Mr. Werner
served as Executive Vice President and Chief Finh@fficer of Day Runner, Inc. from 1999 to 20@ior to that, Mr. Werner was
Executive Vice President and a member of the Bo&Rirectors for Kaynar Technologies, Inc., a spéigicomponent manufacturer, from
1994 to 1999. Mr. Werner is a Certified Public Aentant and received both a Bachelor of Scienceusirigss Administration and a Maste
Business Administration both from the UniversitySwuthern California. Mr. Werner currently servegtee Chairman of our Audit
Committee and as a member of our Nominating Corem#ind our Compensation Committee.

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

6
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INDEPENDENCE OF THE BOARD OF DIRECTORS

The listing standards of the Nasdaqg Stock Markgaédaq”), on which our shares are listed, reqhia¢ & majority of the members of a
listed company’s Board of Directors qualify as “épetndent,” as affirmatively determined by the Baafr®irectors. Our Board consults with
the Company'’s legal counsel to ensure that the®gaeterminations are consistent with all relevssdurities and other laws and regulations
regarding the definition of “independent,” includithose set forth in pertinent Nasdaq listing staidsl, as in effect from time to time.
Consistent with these considerations, the Boardhffasatively determined that all the Company’sedtors are independent directors within
the meaning of the applicable Nasdaq listing stedgjas well as applicable SEC rules and regulatiexcept for Mr. Leparulo, the CEO and
an employee of the Company. Mr. Leparulo is noteaminer of any Board committee. In addition, all nan-employee directors qualify as
“outside directors” under Section 162(m) of theemial Revenue Code of 1986, as amended (“IntereeéiRue Code”) and the rules and
regulations thereunder, and as “non-employee airgtts defined in the Securities Exchange Acta#4], as amended, and the rules and
regulations thereunder (the “Exchange Act”).

INFORMATION REGARDING THE BOARD AND ITS STANDING CO MMITTEES

The Company’s independent directors meet regulargkecutive sessions at which only independetctiirs are present. Stockholders
interested in communicating with independent doectay address correspondence to a particulastdirer to the independent directors
generally, in care of Corporate Secretary, Novatekless, Inc. at 9645 Scranton Road, Suite 206,[8ago, CA 92121. If no particular
director is named, letters will be forwarded, degieg on the subject matter, to the Chairman ofAtdit, Compensation, Corporate
Governance or Nominating Committee, as applicable.

In 2005, the Board had four standing committeesAuadit Committee, a Compensation Committee, a CatgoGovernance Committee
and a Nominating Committee. Each such committeeadge pursuant to a written charter which is abélaipon written request sent to the
address immediately above. We filed the Audit Cottemicharter as an appendix to our definitive Pi8tatement in May 2004 and we are
filing the Nominating Committee charter as an apjpeto this Proxy Statement and available at wweigev.

Audit Committee . The Audit Committee of the Board of Directors owss our corporate accounting and financial repgpritocess;
reviews our financial controls; selects, comperssatel reviews the services of our Independent Regis Public Accounting Firm; and
discusses with management and the independenbeitie results of the annual audit and the resfilise reviews of the Company’s
quarterly financial statements. During the yeareshBecember 31, 2005, our Audit Committee consistédessrs. Getz, Rossi and Werner
with Mr. Werner serving as Chairman. In connectiotih Mr. Rossi’s resignation from the Board on Mag9, 2006, the Board appointed
Dr. John Davis to the Audit Committee on April 2206 such that the Audit Committee currently cassié Messrs. Davis, Getz and Werner
with Mr. Werner continuing to serve as Chairmane Board has determined that Mr. Werner qualifieara%audit committee financial
expert,” as defined in applicable SEC rules. Initamld] the Board has determined that Mr. Wernéfimancially sophisticated” within the
meaning of applicable Nasdaq regulations. The Boade a qualitative assessment of Mr. Werner’d lefienowledge and experience based
on a number of factors, including his formal edigzatind experience as a chief financial officere Rudit Committee met 6 times during the
year ended December 31, 2005 and its report inded later in this Proxy Stateme

Compensation Committee The Compensation Committee of the Board of Directeviews and approves the compensation of our
executive officers and non-employee directors, gaes the stock incentive and stock purchase piapaits to the Board regarding
compensation matters, oversees our Secondary Caatjim Committee and performs other duties as trevdmay request from time to
time. From January 2005 until July 2005, our Consgpéion Committee consisted of Messrs. Rossi, LithRittard. In July 2005, in
connection with Mr. Pittard’s determination notsieek re-election as a director at the 2005 Annuggtiig of Stockholders, the Board
appointed Mr. Werner to the Compensation Commited,for the remainder of 2005, the Compensatiomi@ittee consisted of Messrs.
Rossi, Lim and Werner. Mr. Rossi served as Chairofahe Compensation Committee throughout all @#20n connection with Mr. Rossi’s
resignation from the Board on
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March 29, 2006, the Board appointed Mr. Robert Gsta member and Chairman of the Compensation Cibaenain April 12, 2006 such tt
the Compensation Committee currently consists addvie Getz, Lim and Werner. The Compensation Caoteenihet 12 times during 2005
and its report is included later in this Proxy 8taént.

Corporate Governance Committee The Corporate Governance Committee of the BoaRirectors is responsible for establishing a
set of corporate governance principles for the Camypand monitoring the Board’'s and management’sptiamce with the established
principles. From January until July 2005, our Cagte Governance Committee consisted of Messrar@jtGetz and Lim, with Mr. Pittard
serving as Chairman, and thereafter in 2005 catsist Messrs. Davis, Getz and Lim with Mr. Getageg as Chairman. Effective April 12,
2006, Dr. Davis was appointed as Chairman of thep@ate Governance Committee. The Corporate Gomeen@ommittee met 1 time
during 2005.

Nominating Committee. The Nominating Committee of the Board of Direstts responsible for identifying, reviewing and lerading
candidates to serve as directors of the Companyremibers of the Board’s constituent committees,randmmending candidates for the
Board to appoint or recommend that our stockholdpmmove, as applicable. For any given year, ouniNating Committee consists of all ¢
independent directors other than those directossetierms of office expire at the next occurringuat meeting of stockholders. The
Nominating Committee currently consists of MesBravis, Getz, Lim and Werner with Mr. Getz servirggGhairman. The Nominatir
Committee met 2 times during 2005.

In its evaluation of director candidates, includthg members of the Board eligible for re-electitie, Nominating Committee seeks to
achieve a balance of knowledge, experience andddpan the Board. To this end the Nominating Guittee considers (1) the current size
and composition of the Board and the needs of derd@and its constituent standing committees, {2h $actors as relevant business
experience, expertise, character, judgment, leoppiotential service, independence, and other gigieg commitments, (3) in the case of
incumbent directors, such directors’ overall seswiz the Company during their term, including thientver of meetings attended, level of
participation, quality of performance and any otteationships and transactions that may impaih slieectors’ independence and (4) such
other factors as the Nominating Committee may dappropriate.

The Nominating Committee will consider director dmlates recommended by stockholders. The Comndties not intend to alter the
manner in which it evaluates candidates based @thehthe candidate was recommended by a stocktmid®t. Stockholders who wish to
recommend individuals for consideration by the Nueting Committee to become nominees for electichédBoard may do so by delivering
a written recommendation to our Corporate Secretttlge following address: 9645 Scranton Road 206, San Diego, CA 92121. Such
recommendations must be received by the Corpoeteefary at least 120 calendar days prior to timévarsary date of the mailing of the
Companys proxy statement for the last Annual Meeting afcBholders. Submissions must include the full nafrthe proposed nominee, 1
nominee’s home and business contact informatialesaription of the proposed nominee’s businessresqee for at least the previous five
years, information regarding any relationships leetwthe candidate and the Company within the iasetyears, complete biographi
information, a description of the proposed nomieeaglalifications as a director and a representdtianthe nominating stockholder is a
beneficial or record owner of the Company’s stdky such submission must be accompanied by théenr@étonsent of the proposed
nominee to be named as a nominee and to servdieector if elected. To date, the Nominating Contedthas not received, nor has it
rejected, a timely director nominee from a stoclkolor stockholders holding more than 5% of oumgptapital stock.

2005 BOARD MEETINGS AND DIRECTOR ATTENDANCE AT 2005 ANNUAL MEETING

During the year ended December 31, 2005, our BoBBirectors met 7 times (including regularly schledi and special meetings), and
acted by unanimous written consent 2 times. Eadrd8member attended
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75% or more of the meetings of the Board and tmercittees on which he served, that were held dufiegoeriod for which he was a direc
or committee member, respectively, except for MidWwill who attended 57% of such meetings held. éligjh the Company does not have a
formal policy regarding attendance by members efBbard at the Annual Meetings of Stockholderseweourage, but do not require,
directors to attend. 1 of our directors attended2805 Annual Meeting of Stockholders.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

Stockholders who wish to communicate with the Baasy do so by sending written communications adee$o the Corporate
Secretary of the Company at 9645 Scranton Roatk 80b, San Diego, CA 92121. All communicationd i compiled by the Corporate
Secretary of the Company and submitted to the Boatlde individual directors on a periodic basii.cdmmunications directed to the Audit
Committee that relate to questionable accountirgualiting matters involving the Company will be pratly and directly forwarded to the
Audit Committee.

CODE OF ETHICS

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

9
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PROPOSAL 2:

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has appointed KPMG LLP, anrins&ional Independent Registered Public Accounfiinm, as the Company’s
independent auditors for the fiscal year endingdbazer 31, 2006 and has further directed that maneagesubmit the selection of
independent auditors for ratification by the staalklers at the 2006 Annual Meeting of StockholdERMG LLP has audited the Company’s
financial statements since the fiscal year endiegdiber 31, 2002. The Audit Committee believesKiRAIG LLP’s experience with and
knowledge of the Company are important, and waoldkeltio continue this relationship. A representat?é&PMG LLP is expected to attend
the 2006 Annual Meeting of Stockholders. The KPMIGPLrepresentative will have the opportunity to maksatement if he or she desires to
do so and will be available to respond to apprégrgiestions.

KPMG LLP has advised us that the firm does not leawedirect or indirect financial interest in Nogb¥Vireless or any of its wholly
owned subsidiaries, nor has KPMG LLP had any sntgrest since the inception of Novatel Wireles$986, other than as a provider of
auditing and accounting services. In making thectedn of KPMG LLP to continue as our IndependeagiRtered Public Accounting Firm
for the year ended December 31, 2006, the Audit Gittee reviewed past audit results and the nontaadvices performed during the
Company’s fiscal year 2005 and which are proposdzbtperformed during fiscal year 2006. In selecKi®MG LLP, the Audit Committee
carefully considered KPMG LLB’independence. KPMG LLP has confirmed to us thatin compliance with all rules, standards anticpes
of the Independence Standards Board and the SE€ oy auditor independence.

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

The affirmative vote of a majority of the sharesgent in person or represented by proxy and ehtibleote at the 2006 Annual Meet
of Stockholders will be required to ratify the ssien of KPMG LLP. Abstentions will be counted tomiahe tabulation of votes cast on
proposals presented to the stockholders and wik tize same effect as negative votes. Brokenwudes are counted toward a quorum, but
not counted for any purpose in determining whethisrmatter has been approved.

PRINCIPAL ACCOUNTANT FEES AND SERVICES
The following table shows aggregate fees billetheoCompany for fiscal years ended December 314 20@ December 31, 2005, by
KPMG LLP.

Fiscal Year Ended
December 31,

2005 2004
Audit Fees (1, $839,80( $951,14¢
Audit-Related Fees (: — —

Tax Fees (3 $243,50( $ 31,25¢

All Other Fees (4 — —

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

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

(3) Tax Fees consist of fees billed for professiaeavices rendered by KPMG LLP for tax compliartes, advice and tax planning. In
addition, the Company paid Deloitte & Touche $158,%or tax services rendered in 2005 and $341,44 6k services rendered in
2004.

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

PRE-APPROVAL POLICIES AND PROCEDURES

Our Audit Committee annually reviews and pre-appsogertain audit and non-audit services that mgyteded by our Independent
Registered Public Accounting Firm and establistes@e-approves the aggregate fee level for thexséces. Any proposed services not
included within the list of pre-approved servicesany proposed services that will cause the Compaexceed the pre-approved aggregate
fee amount requires specific pre-approval by thdid@ommittee. For 2005, all audit and not audivees that KPMG LLP rendered to the
Company were pre-approved in accordance with Cognpaitelines.

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

THE BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR O F PROPOSAL 2.
11
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

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

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

In this context, the Audit Committee has reviewad discussed the audited financial statementseo€ttmpany as of and for the year
ended December 31, 2005 with management and, selyawith KPMG LLP, the Company’s Independent Regjied Public Accounting
Firm. The Audit Committee has discussed with such the matters required to be discussed by StateoreAuditing Standards No. 61
(Communication with Audit Committee) as amendedshgtement on Auditing Standards No. 90 (Audit CottemiCommunications), as
currently in effect, which include, among othenite matters related to the conduct of the audit@Company’s financial statements and
matters relating to the auditor’s judgments abbatacceptability and the quality of Novatel Wirslemccounting principles. In addition, the
Audit Committee has received the written disclosward the letter from KPMG LLP required by Indepeamek Standards Board Standard
No. 1 (Independence Discussions with Audit Comna)ttas currently in effect, and it has discussatl WPMG LLP its independence fro
both the Company and Company management. The Qaditmittee has also considered whether KPMG LLRwigion of hon-audit
services to the Company would be compatible witinta@ing its independence.

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

Based on the reports and discussions describecatte/Audit Committee recommended to the Boafdiddctors that the audited
financial statements of Novatel Wireless as of fmmdhe year ended December 31, 2005 be includéaeinnual Report on Form 10-K for
such fiscal year for filing with the SEC.

Audit Committee

John H. Davis*
Robert H. Getz
David A. Werner, Chairman

* Dr. Davis was appointed to the Audit CommitteeApril 12, 2006 and therefore he did not particgit Audit Committee matters prior to
that date
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OTHER MATTERS

The Company does not know of any other matterswifibbe presented for consideration at the 200614al Meeting of Stockholders.
However, if any other matters properly come beBueh annual meeting, or any adjournments or postpents thereof, it is the intention of
the persons named in the enclosed Proxy Card &thietshares they represent as the Board may reendiBy execution of the enclosed
Proxy Card, you grant discretionary authority witspect to such other matters.

CERTAIN INFORMATION WITH RESPECT TO EXECUTIVE OFFIC ERS

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

Name Age Position with the Company

Peter V. Leparuli 47 Chief Executive Officer and Direct:

Robert M. Hadley 43 Senior Vice President, Worldwide Sales and Marlge
Dan L. Halvorsor 40 Chief Financial Office

Catherine F. Ratcliffi 48 Vice President, Business Affairs and Secre
Christopher J. Ros 52 Vice President, Operatiol

Slim S. Souiss 40 Senior Vice President and Chief Technology Offi
George B. Weinel 47 Chief Operating Office

Peter V. Leparulo has served as a director since May 2003 and aSluaf Executive Officer since January of 2003. PtioJanuary
2003, he was our Senior Vice President, Generaldgan CDMA Operations since May 2001. From Septerabe0 to May 2001, he served
as our Senior Vice President, Corporate and Siagvelopment and General Counsel. From June 188BSeptember 2000, Mr. Leparulo
was a Senior Partner at the law firm of Orrick, ifeyton & Sutcliffe LLP, where he specialized irrporate finance, mergers and
acquisitions, securities, intellectual property geteral corporate matters. Prior to joining Orrigk. Leparulo was a Partner at the law firm
of Pillsbury Madison & Sutro LLP, from January 1992l June 1998, and an Associate at that firrmff@ctober 1989 until January 1992.
He holds a Bachelor of Science from Colgate Unityeend a Juris Doctor from Case Western Reseniedusity.

Robert M. Hadley has served as our Senior Vice President of Worldwddles and Marketing since 2004 and during 200&des our
Vice President of Sales and Marketing. Prior td timae, he served as our Vice President of Stratdgtounts from April 2001 to December
2002. Before joining us, Mr. Hadley was Vice Presitof Sales for e-SIM Ltd., a provider of advans@dulation technology for product
development. Prior to that Mr. Hadley held varisesior sales and marketing positions inside AamiXhomson Software company provid
IT solutions for corporate enterprise reporting ifesdtyle software development markets, wheredse ito the position of Vice President of
Marketing. Mr. Hadley holds a Bachelor of Scient&€pbmputer Science from San Diego State University.

Dan L. Halvorson has served as our Chief Financial Officer since @94. Prior to that time, Mr. Halvorson servedas Vice
President of Finance, Chief Accounting Officer 8mdasurer since January 2004, our Vice PresideRinaince and Treasurer since
September 2001, and as Director of Finance andstlireasince joining us in March 2000. He earlierkea in public accounting at both
Deloitte & Touche and PriceWaterhouse Coopers total of eight years serving both public and pievelient companies. Mr. Halvorson i
Certified Public Accountant and holds a BacheloBoience from San Diego State University.

Catherine F. Ratcliffe has served as our Vice President of Business Aftaid Secretary, since joining the Company in Mag42
Before joining Novatel Wireless she practiced lawately, most recently as partner in the law ficamb & Kawakami. From 1997 to 2002
she was Vice President, General Counsel & Humanuress at Day Runner, Inc. Prior to that, she waartner in the law firm Bryan Cave
LLP practicing in the
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corporate finance, securities and mergers and sitigui areas from 1992 to 1997. Ms. Ratcliffe hadd8achelor of Arts from the University
of California at Los Angeles and a Juris Doctonirthe University of California at Berkeley.

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

9im S Souissi has served as our Senior Vice President and Cligfirffology Officer since 2004 and prior to that tismece October
2002, served as our Vice President and Chief TdoggdDfficer. Prior to that time, he served as ¥Wige President of Emerging Technolog
from December 2001 to October 2002 and as our iPahResearch Scientist from May 2000 to DecemiBél2Prior to joining us,
Dr. Souissi was Principal Staff Engineer in Motarslresearch and development operation from Novert®@4 to May 2000. Dr. Souissi
earned a Ph.D. and a Master of Science in Eletfiegineering from the Georgia Institute of Tectogyl, a Master of Science in Digital
Signal Processing from the Ecole Superieure d’Elgtt (France) and a Master of Science in Engingeirom the Ecole Superieure
d’Ingenieurs de Marseille (France). In addition, Bouissi holds 28 U.S. patents, all related t@legs technology.

George B. Weinert has served as our Chief Operating Officer sincal 4p2006. Prior to that time he served as oureMizesident of
Business Development since April 2003. From Jan@802 to February 2003, he worked as Chief Opegaifiicer for Okbridge, Inc., an
internet gaming and software company. From Febri888 to November 2001, Mr. Weinert worked for Nev&Vireless in both product
management and strategic planning capacities. Rrijoining Novatel Wireless, he served as COO kibi@ige and as Vice President of
Product Management at iVasion/RouterWare, Inc.,re/he oversaw the design, development and delivfeayf commercial and OEM
networking products. Mr. Weinert has also held semanagement positions with NetManage, Inc., Aggit, Inc., and Pathway Systems,
where his responsibilities included engineeringgsand marketing of software and hardware prodoct®cal and wide area networking. He
received a Bachelor of Science in Business Adnratisin from San Diego State University.
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PRINCIPAL STOCKHOLDERS

Security Ownership of Certain Beneficial Owners andManagement. The following table sets forth information knowmus
regarding the beneficial ownership of our commamlistas of March 20, 2006, by: (i) each person ouprof affiliated persons who, to our
knowledge, beneficially owns more than 5% of oulstanding common stock, (ii) each of our currenéctiors and nominees for director,
(iiif) each of our executive officers named in thexBnary Compensation Table, and (iv) all our curdbrectors and executive officers as a
group. Our common stock is the only class of ouimgpequity securities currently issued and ouditag

We have relied exclusively upon information prowdde us by our directors and executive officers emgies of documents that have
been filed with the SEC by others for purposeseatérnining the number of shares of our capitallsesch person beneficially owns.
Beneficial ownership is determined in accordanad wie rules and regulations of the SEC and gelgeralludes voting and investment
power with respect to the subject securities. Exasmtherwise indicated, and subject to applicabtemunity property laws, the persons
named in the table have sole voting and investipewer with respect to all shares of our capitatistshown as beneficially owned by them.
The applicable percentage of ownership for eaotkktuder in the table below is based on 29,438g&#2es of common stock outstanding on
March 20, 2006, together with all applicable vesiad exercisable stock options for that stockhaédenf March 20, 2006. In addition, shares
of our common stock that are issuable upon exeofiséock options or common stock purchase warnaittsin 60 days of March 20, 2006
are also deemed outstanding for purposes of cdileglthe percentage ownership of that person, Bapglicable, the percentage ownershi
executive officers and directors as a group, beitnat treated as outstanding for the purpose olitating the percentage ownership of any
other person.

Percentage of Clas
Number of Shares

Beneficially Ownec Beneficially Ownec

Name and Address of Beneficial Owner (1) Common Common
Artis Capital Management, LLC (2) 3,557,16! 12.0¢%

One Market Plaza

Spear Street Tower, Suite 1700

San Francisco, CA 941(
Peter V. Leparulo (Z 802,04 2.6
Horst J. Pudwill (4 288,50 *
Robert M. Hadley (5 228,70( *
Slim S. Souissi (6 206,55¢ *
Dan L. Halvorson (7 206,34( *
Catherine F. Ratcliffe (¢ 172,72 *
Robert H. Getz (9 100,27! *
David A. Werner (10 74,87¢ *
Peng K. Lim (11 61,60¢ *
John H. Davis (12 48,367 *
All directors and executive officers as a group ff&2sons 2,261,29 7.1¢

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

(1) Unless otherwise indicated, the principal addifer each of the persons listed is c/o NovatekWss, Inc., 9645 Scranton Road, Suite
205, San Diego, CA 9212

(2) Pursuant to a Form 13G/A filed with the SECMrch 3, 2006, Artis Capital Management, LLC (“Af)iis an investment adviser
whose clients have the right to receive or the pdwelirect the receipt of dividends from, or theqeeds from the sale of, the listed
shares of common stock of the Company. For purpofste reporting requirements of the Exchange Adis is deemed to be a
beneficial owner of such shares; however, Artisreggly disclaims that it is, in fact, the beneficaner of these shares, except to the
extent of its pecuniary interest therein. No indial client, other than Artis Technology 2X Ltd2K"), holds more than five percent of
the outstanding common stock of the Company. 2Xesqly disclaims that it is the beneficial owneso€h share:
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(3) Includes 801,032 shares of common stock issualilen60 days of March 20, 2006 upon the exercisst@tk options
(4) Includes 88,475 shares of common stock issuabl@m@0 days of March 20, 2006 upon the exercisgtatk options

(5) Represents 228,700 shares of common stock isswéhia 60 days of March 20, 2006 upon the exeroisgtock options
(6) Includes 203,113 shares of common stock issualifen60 days of March 20, 2006 upon the exercisgtatk options
(7) Includes 204,506 shares of common stock issualifen60 days of March 20, 2006 upon the exercisgtatk options
(8) Includes 170,541 shares of common stock issualilen60 days of March 20, 2006 upon the exercisst@tk options
(9) Represents 100,275 shares of common stock isswéthia 60 days of March 20, 2006 upon the exerofsstock options
(10) Represents 74,875 shares of common stock issudthie w0 days of March 20, 2006 upon the exercisgt@ck options
(11) Represents 61,608 shares of common stock issudthie w0 days of March 20, 2006 upon the exercisg@ck options
(12) Represents 48,367 shares of common stock issudthie &0 days of March 20, 2006 upon the exerclsgtack options

COMPLIANCE WITH FEDERAL SECURITIES LAWS

Section 16(a) Beneficial Ownership Reporting Compdince. Section 16(a) of the Exchange Act requires orgatiors, certain of our
officers (as defined in regulations issued by tB€} and persons who beneficially own more tharpencent of any class of any equity
security of ours which is registered pursuant tcti8a 12 of the Exchange Act, to file with the SE@ial reports of beneficial ownership and
reports of changes in beneficial ownership of @mausities. Such officers, directors and greaten tiea percent stockholders are required by
SEC regulation to furnish the Company with copitalbSection 16(a) forms they file. Each of oueentive officers named in the Summary
Compensation Table was subject to the reportingirempents of Section 16 during the fiscal year endecember 31, 2005.

To our knowledge, based solely on a review of thges of such reports furnished to us and writegresentations made to us that no
other reports were required during 2005, we beltbat all Section 16(a) filing requirements appbieato our officers, directors and greater
than ten percent stockholders were satisfied.

COMPENSATION OF DIRECTORS

Cash Compensation During 2005, our Board compensation policy predidor each non-employee director to receive $1f60@ach
Board meeting he attended ($750 if attendance @leptionic) and $1,000 for each Board Committee imgéie attended ($500 if attendance
was telephonic) as well as reimbursement of redderexpenses incurred in connection with attentlilmge meetings. In October 2005,
following a review conducted by an outside comp#araconsultant, the Board authorized, in additiothe foregoing meeting fees, annual
cash retainer fees to our non-employee directo(g 625,000 for each such director, (ii) $10,000the Chairman of the Audit Committee,
and (iii) $5,000 for the Chairman of the Board afi@ach of the Compensation Committee and the Catp@overnance Committee. Mr.
Leparulo, our sole employee director during 2008 anrrently, is not a member of any Board Commieted we do not compensate him in
his capacity as a director. In 2005, our non-emgxéoglirectors earned an aggregate of $125,000 mamampensation from the Company.

Incentive Stock Compensation Each non-employee director of ours receives aptto purchase shares of the Company’s common
stock pursuant to our 2000 Stock Incentive Plae {#900 Plan”). Options granted
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under the 2000 Plan to non-employee directorsraemded by the Company not to qualify as incergteek options under the Internal
Revenue Code. The Company typically grant optiorsur non-employee directors upon their joining Board. As of October 2005, the
Board of Directors determined that each directoo wghelected for the first time to be a nemployee director of the Company will be grar
options to purchase 30,000 shares of our commatk sifpgon the date of initial election to the Boafdirectors, whether elected by the Bo
or stockholders of the Company. In addition, ourent practice is to annually grant each non-emgxogirector options to purchase 15,000
shares of our common stock. These options last idF year term and vest and become exercisableadheee-year period, with one-fifth of
the options vesting and becoming exercisable sirnthsfollowing the date of grant and the remairapgions vesting ratably over the
following 30 months so long as service on our Baamdtinues. The exercise price per share of optjpasted to non-employee directors is
100% of the fair market value of the Company’s camrstock on the date of grant. In the event ofange in control of the Company, the
vesting of director options would accelerate anthspptions would become fully vested and exerciesdbl addition, a director generally has
90 calendar days following his departure from tloa® within which to exercise stock options thad kasted and become exercisable as of
the date of the departure. Options that have r&tedeas of the date of the director’s departunafitee Board are immediately returned to the
2000 Plan and become re-available for grant. Thegfting summary is qualified in its entirety byenefnce to the 2000 Plan itself and the
applicable director stock option agreement.

In October 2005, in accordance with the annualtpradescribed above, the Company granted optmpsitchase 15,000 shares of
common stock to each namployee director of the Company (7,500 such sharé® case of Dr. Davis who had joined our Baardanuan
2005 and therefore received an initial grant o€lstoptions at such time) at an exercise price &4 per share, the fair market value of
shares of our common stock on the date of grargdbas the closing sales price reported on Nasdattpéodate of grant.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The following is the report of the Compensation Quittee with respect to the compensation earnedubyexecutive officers during the
fiscal year ended December 31, 2005.

Introduction

The Compensation Committee is comprised solelyoof@mployee directors of Novatel Wireless. Each bmemof the Compensation
Committee satisfies the applicable independencginements specified by Nasdaqg and the SEC. The €onagtion Committee has the
authority to retain compensation consultants caringrboth regional and industry-wide compensatim@ciices in order to assess the
adequacy and competitiveness of the Company’s cosgpen programs. The Compensation Committee na¢eégularly scheduled times
during the year, holds additional meetings frometitm time, and also considers and takes actionrlitew consent. In addition, the
Compensation Committee regularly reports to the gamy’'s Board of Directors regarding its activities.

Role of the Compensation Committee
The Compensation Committee is responsible for:

» establishing and reviewing the general compensagiidicies and levels of compensation applicablthéoCompany’s chief
executive officer, other executive officers and @@mpany’s non-employee directors in their respeatapacities as Board and
Board Committee membel

e reviewing regional and industry-wide compensaticacfices in order to assess the adequacy and ciongredss of the Company’s
executive compensation programs among comparabipaies
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» overseeing the Compa's compensation plans that may be adopted by thep@wmyrfrom time to time; an

* overseeing the Company’s Secondary Compensatiomiitage which is responsible for authorizing andrapng stock option
grants to newly hired employet

General Policies Regarding Compensation of ExecutOfficers
In establishing compensation for the Company’s ettee officers, the Compensation Committee seeks to
« attract and retain individuals of superior abiktyd managerial taler
* motivate individuals for the achievement of thergpienal and strategic business objectives of Naluatireless; an
» align the goals of the Compé’s executive officers with those of its stockhold:

To those ends, the Company’s executive officer aamsption package for the year ended December 85, @fhsisted of a base salary,
a variable discretionary performance award in trenfof a cash bonus, and a long-term, stock-bassshtive award in the form of options to
purchase shares of the Company’s common stockCbhgpensation Committee retained the services aidependent compensation and
benefits consultant in connection with determin2@®5 executive officer compensation. Compensatioeéch executive officer was
weighted towards the variable components in omlensure that total compensation would reflecotrerall success or failure by the
executive to meet the appropriate performance messhoth quantitative and qualitative. (The Congpénn Committee separately discus
2005 CEO compensation later in this report.)

Base Salary. For the year ended December 31, 2005, the CorapiensCommittee established base salary levelh®Company’'s
executive officers after its review of the compéitsaof executives with comparable responsibilitésimilarly situated companies. The
Compensation Committee generally compared the Coypaorporate performance with that of other comes in the same or similar
industries and also focused on comparable comparassd on various metrics, that are located intgon California. In order to identify
certain comparables, the Compensation Committed inf@rmation provided in independent third-partbfished surveys including the
Radford Executive Compensation Report as well @asénvices of an independent consultant. In additiee Compensation Committee
considered departmental performance, incumbenopedance and experience, relative levels of pay antloa executive officers and
recommendations from the Company’s CEO for basasévels other than his own.

At its March 7, 2005 meeting, the Compensation Cditemapproved base salary increases for all teewgive officers effective as of
such date. Other than with respect to the CEQatimeial base salary for each non-commissioned aexeaifficer was set at $220,000 and the
annual base salary for the Company’s commissioredwtive officer was set at $176,000.

Variable Discretionary Performance Awards. The payment of variable discretionary performasaeards to the Company’s executive
officers is intended to promote a pay for perforoephilosophy. At its April 19, 2005 meeting, then@pensation Committee adopted the
Senior Management Bonus Plan pursuant to whickt itasget bonus levels, expressed as a percentag@eal base salary, for each exect
officer including the CEO (“Bonus Plan”). Under tBenus Plan, the CEO was eligible to receive a b@award of up to 75% of his base
salary in effect as of the end of 2005, and the.caimmissioned executive officers were eligible toefee a bonus award of up to 50% of tl
respective annual base salaries in effect at tHeo£B005. With respect to the Company’s commissibexecutive officer, the potential bonus
percentage under the Bonus Plan was set at 25%.
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The performance criteria under the Bonus Plan doheexecutive officer was a combination of ovecaliporate, departmental and
individual performance. The Compensation Committeasured overall corporate performance using a auofimetrics including
achievement of the Company’s operating plan. Depamtal and individual achievements were measurathsigspecific objectives
communicated in advance to each executive offindriacluded both quantitative and qualitative obyess.

At its February 15, 2006 meeting, the Compensaliommittee reviewed executive officer performancairagf the stated benchmarks
and considered the individual performance evaluatmf each executive officer in making awards urtderBonus Plan for fiscal 2005
performance. The Summary Compensation Table st dorpage 21 of this Proxy Statement includestmis awards for the Company’s
Named Executive Officers that were approved byGbepensation Committee at its meeting on Februay2Q06 and paid in full in cash «
February 28, 2006.

Long-Term Stock-Based Incentive Awards The Compensation Committee recognizes that, vehdash bonus provides awards for
positive short-term and mid-term performance, ttierests of stockholders are best served by pruyieimployees the opportunity to
participate in the appreciation in the value of @@mpany’s common stock through the granting oflsteased incentives. Stock-based
incentives constitute the long-term portion of executive officer compensation package. Stock basmshtive grants are typically made in
connection with the hiring of an executive offigard, thereafter, annual consideration is given vaipect to additional awards. Such awards
typically vest and become exercisable over a 3ywat period as a means of encouraging executficef and other employees to remain
with Novatel Wireless and to promote its success.

In granting stock-based awards for the year endsgeMber 31, 2005, the Compensation Committee tdolkaiccount many factors
including the executive’s ongoing contributiondNovatel Wireless, retention consideration, theighib create a long-term incentive to
achieve or exceed the financial goals of NovateklWgss and consistency within the executive officpeer group. At its March 7, 2005
meeting, the Compensation Committee granted eastuéixe officer at the time (other than the CEOjaps to purchase 100,000 shares of
the Company’s common stock at an exercise pricalpare equal to 100% the fair market value of tom@any’s common stock on the date
of grant or $11.04 per share. Vesting and oth@rimétion with respect to these grants are set fumthage 21 of this Proxy Statement.

Other Benefits. Each executive officer is also currently entittecparticipate in the Company’s compensation attklit plans
available to all Novatel Wireless employees suctha€Employee Stock Purchase Plan and, with respedt U.S. employees, the Compasy’
401(k) plan, and general health and disability iasae programs.

Limitation on Deductibility of Executive Compensation . Section 162(m) of the Internal Revenue Code lithiesdeductibility of
compensation paid to certain of the Company’s etkeewfficers. To qualify for deductibility underStion 162(m), compensation in excess
of $1,000,000 per year paid to the chief execubifieer and the four other most highly compensateelcutive officers at the end of such
fiscal year generally must be “performance-basediigensation as determined under Section 162(m)Cbinepensation Committee
generally intends to comply with the requirementsféill deductibility of executive compensation @nd&Gection 162(m). However, the
Compensation Committee will balance the costs amddms involved in such compliance against theevaduNovatel Wireless and its
stockholders of the tax benefits that the Compaayldiobtain as a result, and may in certain ingampay compensation that is not fully
deductible if, in its determination, such costs boddens outweigh such benefits.

Chief Executive Officer Compensation with respectd 2005.

The Compensation Committee determined the compensaitMr. Peter Leparulo, the Company’s CEO fae flscal year ended
December 31, 2005, in accordance with the crigisaussed above with respect to all executive effi@and was driven by several factors
including the importance of Mr. Leparulo’s positiah
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Novatel Wireless, the Compé’s position in the rapidly evolving wireless techogy sector and, most importantly, Mr. Leparulo’s
performance. Mr. Leparulo was not present durirg@ompensation Committee’s discussions about, terréation of, his 2005
compensation. Mr. Leparulo’s compensation was meettand analyzed by the Compensation Committesgnrisultation with its independent
consultant, in the context of all the aggregate @mmsand mix of all the components of his total pemsation. At its March 7, 2005 meeting,
the Compensation Committee determined to increasééparulo’s annual base salary from $350,0004@08000 effective on such date. In
addition, it granted him options to purchase 300 88ares of the Company’s common stock at an eseeprice equal to 100% of the fair
market value of the Company’s common stock on #te df grant, or $11.04 per share. Vesting andratii@rmation with respect to these
grants are set forth on page 21 of this Proxy 8tate. For 2005, Mr. Leparulo was eligible for atchsnus of up to 75% of his base salary
pursuant to the terms of the Bonus Plan, deperaiehts achievement of the various quantitative guraitative benchmarks that had been set
by the Compensation Committee in 2005. At its Fabrd 5, 2006 meeting, the Compensation Committeiewed Mr. Leparulo’s
performance against the stated benchmarks foriticestionary bonus, and awarded Mr. Leparulo a bafi$262,500 which the Company
paid him in full in cash on February 28, 2006.

Compensation Committee

Robert H. Getz, Chairman*
Peng K. Lim
David A. Werner**

* Mr. Getz was appointed to the Compensation Comemion April 12, 2006 and therefore he did notipigite in Compensation
Committee matters prior to that da

**  Mr. Werner was appointed to the Compensation @uttee on July 20, 2005 and therefore he did ndigipate in Compensation
Committee matters prior to that da
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

The following table shows for the fiscal years eh@=cember 31, 2003, 2004, and 2005, compensatiardad or paid to, or earned
the Company’s Chief Executive Officer, and the fotirer most highly-compensated executive officensng) the fiscal year ended
December 31, 2005 (the “Named Executive Officers”).

Summary Compensation Table

Long-Term
Annual Compensation Compensatior
Other Annual
Securities All Other
Compensatior Underlying Compensatior
Options
Year Salary ($) Bonus ($) (2 $) Granted (%) (3)
Peter V. Leparulo 200t 390,93:(1) 262,50( — 300,00( 8,40(
Chief Executive Officer 262,50( — 350,00 8,20(
200¢ 318,57! — = 771,33: —
2002 198,76
Robert M. Hadley 200¢ 173,097(1) 259,03((6) — 100,00( 8,40(
Senior Vice President, Worldwide Sales & 247,8046) — 100,00( 8,20(
Marketing 200/  159,88¢ 54,32((6) — 247,13: —
200z: 145,33¢
Slim S. Souissi 200¢ 216,37:(1) 96,25( — 100,00( 8,40(
Senior Vice President and Chief Technolo 101,00 — 100,00 7,672
Officer 200/  190,56: = — 247,70° —
200z 149,87!
Dan L. Halvorson 200¢ 216,37:(1) 96,25( — 100,00( 8,40(
Chief Financial Officer 50,00( — 150,00( 7,73(C
200¢ 193,02: — — 97,27 —
2002 159,63
Catherine F. Ratcliffe 200~ 216,37:(1) 96,25( 9,50((5) 100,00( 8,40(
Vice President, Business Affairs and (4) 66,66¢(4) 200,00( 4,78¢

Secretary (4) 200¢ 119,72

(1) Effective March 7, 2005, the annual base sdtaryr. Leparulo was increased to $400,000 andatireual base salary for each of
Messrs. Souissi and Halvorson and Ms. Ratcliffe imeeased to $220,000. Effective March 7, 2008 ,ahnual base salary for
Mr. Hadley was increased to $176,0

(2) Unless otherwise noted, the amount for any yeaessmts the amount earned in that year, whethsotgraid in the year in which it w
earned

(3) Represents Company matching contributions uitsld01(k) plan which vest over a 4-year periothoeencing with the year the match
was earned. The Company initiated its matching iamogn fiscal year 200¢

(4) Ms. Ratcliffe joined the Company on May 12, 2004r 2004 bonus was f-rated based on the length of her service during z

(5) Represents an automobile allowance paid to Ms.liRatc

(6) Includes aggregate sales commission payments tbistey totaling $242,536 for 2005, $207,804 fod20and $54,320 for 200

Stock Option Grants and Exercises

The Company grants options to its executive offieerder the 2000 Plan. During 2005, we grantepogtio purchase a total of
700,000 shares of our common stock to the Nameduiixe Officers at an exercise price of $11.04gf&re. During the same period, we
granted options to purchase a total of 866,138eshafrour common stock to all other employees autias to purchase an aggregate of
182,500 shares to our non-employee directors atiseeprices equal to 100% of the fair market vaifieur common stock per share
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on the date of grant, as quoted on Nasdag. Therspgranted to the Named Executive Officers duPid@s vest over a thregzar period, wit
one-fifth of the options vesting and becoming eisatole on the six month anniversary of the vestimgpmencement date, which was

January 1, 2005, and the remaining options vesétaply on a monthly basis over the following 30nihs so long as the executive officer’s
employment with or service for us continues. Inidd, if we were to terminate Mr. Leparutoémployment without cause or in the event
change in control of our Company, the vesting efdptions granted to Mr. Leparulo during fiscalry2@05 would accelerate and such
options would become fully vested and exercisablrolder of employee stock options granted under2®00 Plan generally has 90 calendar
days following his or her departure from the Compuaithin which to exercise stock options that hadted and become exercisable as of the
date of the departure. Options that have not vesteaf the date of the employee’s separation fleQompany are immediately returned to
the 2000 Plan and become re-available for grarg.fdéregoing summary is qualified in its entiretydeference to the 2000 Plan itself and the
applicable executive officer stock option agreement

Option Grants in Last Fiscal Year

Individual Grants

% of Total
Number of
Options
Securities Granted
Underlying to
Employee: Exercise Grant
Options Expiration Date
Granted in Fiscal Price Present
#) Year(1) ($/Sh) Date Value (2)
Peter V. Leparuli 300,00( 19.1€¢% 11.04 3/7/1¢ $1,826,13!
Robert M. Hadley 100,00 6.3% 11.0¢ 3/7/1k $ 608,71(
Slim S. Souiss 100,00 6.3% 11.04 3/7/1k $ 608,71(
Dan L. Halvorsor 100,00( 6.3%% 11.0¢ 3/7/1¢ $ 608,71(
Catherine F. Ratcliffi 100,00( 6.3<% 11.04 3/7/1¢ $ 608,71(

(1) Based on 1,566,138 options granted to employett®edfompany during 200
(2) The grant date present value was determinedy@sBlack-Scholes option pricing model with thiédi@ing assumptions: expected
volatility of 70.0%, risk free rate of return 3.74%, no dividend yield and an expected term of feears

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

The following table sets forth certain informatiooncerning option exercises during 2005 by our NhEeecutive Officers as well as
unexercised options held by each of them at Deceihe2005.

Number of Shares Value of Unexercised

Shares Underlying Unexercised In-the-Money
Acquired Options at Options at
on Value December 31, 2005 December 31, 2005 (2)

Exercise Realized (1) Exercisable Unexercisable Exercisable Unexercisable
Peter V. Leparuli 15,000 $ 216,00( 693,241 361,12: $ 3,581,14! $ 408,56«
Robert M. Hadley — — 175,67 146,20t $ 846,130 $ 445,39:
Slim S. Souiss 39,49 $ 434,63: 150,02 146,30( $ 521,51 $ 446,26
Dan L. Halvorsor 2,59/ $ 33,09¢ 160,79¢ 142,23: $ 330,15¢ $ 218,56
Catherine F. Ratcliffi — — 133,04: 166,95¢ $ 35,66¢ $ 71,33¢

(1) Amount based on the difference between thenfiairket value of our common stock on the date ef@ge and the exercise price per
share of the particular stock options that thevialial exercised, multiplied by the number of thog¢ions exerciser
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(2) The aggregate value of unexercised inftfamey options held by each of the Named Executiifieéds at December 31, 2005 repres:
the aggregate of the positive spread, on a graigréagt basis, between the exercise price of th&ksiptions and the fair market value
our common stock, multiplied by the number of elglole or unexercisable options subject to thattgitzased upon a fair market value
of our common stock equal to $12.11 per share, lmigs the closing sales price of our common stocthe Nasdaq National Market
on December 31, 2005; the actual value, if anyt, whihbe realized if these options are exercisellldepend upon the difference
between the exercise price of the particular ogti@nissue and the market price of our common sibte time the options are
exercised, if ever,

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Deder 31, 2005 with respect to the shares of comstmek that may be issued under
the Company'’s existing equity compensation plans.

Number of securities

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

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

security holders (1 5,444,44, $ 13.5¢ 1,827,48(2)
Equity compensation plans not approved

by security holder — — —
Total 5,444,44; $ 13.5¢ 1,827,48

(1) Includes the Amended and Restated 1997 EmplSy@ek Option Plan, the 2000 Plan and the Amendeddrestated Employee Stock
Purchase Pla

(2) Consists of shares available for future issuanceuthe Amended and Restated Employee Stock PeréHas and the 2000 Plan. As
December 31, 2005, an aggregate of 138,883 shhtke Gompany’s common stock were available fanasge under the Employee
Stock Purchase Plan and 1,688,598 shares of th@&ugrs common stock were available for issuance unae2@0 Plan. The numk
of shares of our common stock available for issaanwer the Employee Stock Purchase Plan autonhaiiteareases on the first tradi
day of January each calendar year by an amount txthee lesser of (a) 0.5% of the outstanding ehaf our common stock on the last
day of the prior fiscal year, (b) 18,000 shareqcdisuch lesser number of shares as may be deiedrby our Board in its sole
discretion.

EMPLOYMENT, SEVERANCE AND CHANGE OF CONTROL AGREEME NTS

Employment Agreements
None of our executive officers currently has an lyipment agreement with us.

Senior Management Bonus Plan

On April 19, 2005, the Compensation Committee apgdaa Senior Management Bonus Plan pursuant tdwtheeCompany’s
executive officers were eligible to receive a chshus in an amount equal to a percentage of tegjrective base salary, as in effect at the
of the fourth quarter of fiscal year 2005, basedhair respective achievement of certain predetgechicorporate and individual targets. The
amount of the bonus award that each individual etkee officer was eligible to receive was calcuthtyy multiplying such officer’s target
bonus by such officer's bonus target factor (ragdmom 0 to 1 and determined by the Compensatiami@ittee based on such executive
officer's achievement of corporate and individwabets). Corporate targets were based, in patheaxecutive officer’'s performance and
contribution to the Company'’s financial
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performance and achievement of strategic objectinelvidual targets were based on an evaluatiah@fndividual officer's performance
and contribution as compared to that of his orrbsepective peer group. Corporate and individugietsr were established by the
Compensation Committee. The Summary Compensatible Ta page 21 of this Proxy Statement reflectsibgrayments made to such
individuals pursuant to the Senior Management Bdtlaa in respect of 2005 performance.

Change of Control and Other Arrangements

During 2004, we entered into management retentipeeaments with Messrs. Hadley, Halvorson, Soudsinert and O’Bright (Mr.
O’Bright has since departed the Company) and vee il copy of the underlying form of agreement asxdnibit to our Quarterly Report on
Form 10-Q for the period ended June 30, 2004. 052®&e entered into such an agreement with eadlsoRatcliffe and Mr. Ross. The
agreements entitle those executive officers to ematad severance benefits if, within the one yeaiod immediately following a change of
control of the Company (as defined in the agreejnam were to terminate the employee’s employmatit us other than for cause (as
defined in the agreement) or disability or the esgpk were to terminate his or her employment wattion good reason (as defined in the
agreement). These severance benefits would inaldap sum payment of three times the sum of thel@yee’s annual base salary then in
effect and the applicable targeted annual bonusp 2d months of continued medical benefits, fatteleration of vesting of the employee’s
stock options, a tax equalization payment to elatérthe effects of any applicable excise tax, amhtial planning and outplacement serv
for a period not to exceed one year and at a aigbrexceed $10,000.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During fiscal year 2005 until July 28, 2005, then@ensation Committee consisted of Messrs. Rossi,drid Pittard. For the remainder
of 2005, the Compensation Committee consisted afdéde Rossi, Lim and Werner. No member of the Carsgoion Committee during 2005
has ever been an officer or employee of ours. Ndreir executive officers currently serves, or basved during the last completed fiscal
year, on the Compensation Committee or Board aéddars of any other entity that has one or morewxee officers serving as a membel
our Board of Directors or our Compensation Comraitte
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PERFORMANCE MEASUREMENT COMPARISON

The following graph compares the cumulative totatkholder return on the Compasy¢tommon stock between December 31, 200(
December 31, 2005 with the cumulative total retnfri) the Nasdaq Stock Market (U.S.) Index (“Nagdiadex”) and (ii) the Nasdaq
Telecommunications Index (the “Nasdaq Telecom Ifdever the same period. This graph assumes trestment of $100.00 on
December 31, 2000 in the common stock of the Comphe Nasdag Index and the Nasdag Telecom Indéxassumes the reinvestment of
any dividends. The stockholder return shown orgtlagh below should not be considered indicativiitafre stockholder returns and the
Company will not make or endorse any predictiontodsture stockholder returns.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG NOVATEL WIRELESS, INC., THE NASDAQ STOCK MARKT (U.S.) INDEX
AND THE NASDAQ TELECOMMUNICATIONS INDEX
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11/16/0C 12/01 12/02 12/03 12/04 12/05
NOVATEL WIRELESS, INC. 100.0( 9.8¢ 0.52 3.25  10.4¢ 6.52
NASDAQ STOCK MARKET (U.S. 100.0C 70.7¢ 51.0¢ 76.82 85.4¢ 96.3¢
NASDAQ TELECOMMUNICATIONS 100.0C 69.7¢ 35.4¢ 58.9¢ 62.95 59.4]
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

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

STOCKHOLDER PROPOSALS FOR 2007 ANNUAL MEETING

If you intend to propose any matter for actionat 2007 Annual Meeting of Stockholders and wishawe the proposal included in our
2007 Proxy Statement and Proxy Card, you must sumur proposal to the Corporate Secretary of NelMafireless at 9645 Scranton Road,
Suite 205, San Diego, CA 92121, not later than Bdosr 18, 2006. Please note that proposals mustlgamith all of the requirements of
Rule 14a-8 under the Exchange Act as well as thairements of our certificate of incorporation dydlaws. Only then can we consider your
proposal for inclusion in our Proxy Statement anaklp Card relating to the 2007 Annual Meeting. Yaan find other specifics regarding the
notice procedures, including the required contémt@ notice, and the means for determining thelliea for submitting stockholder
proposals that are to be included in the Proxyetant or Proxy Card, in our bylaws, a copy of whighwill provide you without charge
upon your request to our Corporate Secretary aadeess set forth above.

HOUSEHOLDING OF PROXY MATERIALS

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

Some brokers with account holders who are stocldnsldf Novatel Wireless may be “householding” onoxy materials. A single
proxy statement will be delivered to multiple stbolders sharing an address unless contrary ingingchave been received from the affected
stockholders. Once you have received notice froar ooker that they will be “householding” commuations to your address,
“householding” will continue until you are notifiextherwise or until you revoke your consent. Ifaay time, you no longer wish to
participate in “householding” and would prefer ézeive a separate proxy statement and annual y@teaise notify your broker, direct your
written request to Novatel Wireless, Inc., 9645a8ton Road, Suite 205, San Diego, California 9222tention: Catherine F. Ratcliffe, Vice
President of Business Affairs and Secretary, dr(8&8B) 812-3400. Stockholders who currently reeaiwltiple copies of the proxy statement
at their address and would like to request “houkkhg’ of their communications should contact theioker. This Proxy Statement and our
2005 annual report may be viewed online at www.telwareless.com.

INCORPORATION BY REFERENCE

To the extent that this Proxy Statement is inccafet by reference into any other filing by Novaételess, Inc. under the U.S.
Securities Act of 1933, as amended, or the Exchauafiethe sections of this Proxy Statement entitlRdport of the Compensation
Committee on Executive Compensation,” “Report &f Audit Committee” (to the extent permitted by thées of the SEC) and “Performance
Measurement Comparison,” shall not be deemed twligting material or incorporated, unless speaily provided otherwise in such filing.
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AVAILABLE INFORMATION

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

In addition, we will provide without charge to egoérson to whom a copy of the Proxy Statementligeted, upon written or oral
request, additional copies, without exhibits, of Aunual Report on Form 10-K for the period endest&nber 31, 2005. Please address
requests for copies to: 9645 Scranton Road, SQke 2an Diego, California 92121, Attn: Corporatergtary, telephone (858) 812-3400.

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

By Order of the Board of Director

Catherine F. Ratcliffe
Vice President of Business Affairs and Secretary

April 21, 2006
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Appendix A

Charter
of the
Nominating Committee
of the
Board of Directors
of
Novatel Wireless, Inc.

PURPOSE

The purpose of the Nominating Committee (the “ Cattaa”) of the Board of Directors (the  Boaf)l of Novatel Wireless, Inc., a Delaware
corporation (the “ Company, is to identify and recommend individuals quid to be members of the Board and its constitasemmittees
and to undertake such other matters as the Boaydiglagate to it from time to time.

MEMBERSHIP

The Committee shall consist of 3 independent mesmbkthe Board (or such other number as the Boayl dietermine by resolution from
time to time), each of whom meets the qualificastendards and independence requirements establistepplicable law and the stock

exchange or automated quotation system on whicltmepany’s shares are listed. The members of timen@itiee will be appointed and

serve at the discretion of the Board.

MEETINGS

The Committee shall hold regular meetings as interecessary or advisable which may be in-persoslephonic. Additional meetings may
occur as the Chairman of the Committee deems auleis@he attendance at a Committee meeting ofaat @ members of the Committee
shall constitute a quorum of the Committee. Theratitive vote of at least a majority of Committeembers shall constitute the will of the
Committee. The Committee shall maintain written ubé@s of its meetings and file them with the bookd eecords of the Company. The
Committee shall deliver reports to the Board of @mnmittee’s activities as the Board may requeshftime to time.

RESPONSIBILITIES AND DUTIES
The responsibilities and duties of the Committeaidfe to:

1. Review the qualifications of and nominate pessian election or re-election to the Board by Compstockholders at each annual
or special meeting of stockholders, and appointqres to fill Board vacancies, newly created diregtiips and Board committee
assignments

2. Review the size and composition of the Boarditmdonstituent committees, including the chartstsucture, operations and
reporting of each of the committees, and recomntertde Board any changes it deems necessary waiei

3. Develop and recommend to the Board guidelines &itetia for selecting nominees to the Board anddtsstituent committee

Perform such other duties and responsibiliteetha Board may, from time to time, assign to teen@ittee and as may be
permitted by applicable lav
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AUTHORITY

The Committee shall have the resources and authweiessary to discharge its duties and respotigi®ilThe Committee shall have the
authority to retain outside counsel, any search fised to identify director candidates, or othgregts or consultants, as it deems appropriate,
including the authority to approve the firms’ fe®l other retention terms. Any communications betwe Committee and legal counsel in
the course of obtaining legal advice shall be abersid privileged communications of the CompanythedCommittee shall take all necessary
steps to preserve the privileged nature of thosenzonications. The Committee may form and delegatiecgity to subcommittees and may
delegate authority to one or more designated mesrdfehe Committee.
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REVOCABLE PROXY

Novatel Wireless, Inc.

Annual Meeting of Stockholders — May 25, 2006

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned stockholder(s) of Novatel Wireléss, (the “Company”) acknowledges receipt of aycopthe Notice of Annual
Meeting and Proxy Statement dated April 21, 2008, aevoking any proxy heretofore given, hereby apisaCatherine Ratcliffe and Dan
Halvorson, and each of them, the attorney, ageshpaoxy of the undersigned, with full power of stiosion, to vote all stock of the
Company which the undersigned is entitled to voth@ Annual Meeting of Stockholders of the Compéhg “Meeting”) to be held on
Thursday, May 25, 2006, at 2:00 p.m., Pacific DgiyliTime, at the Woodfin Hotel, 10044 Pacific M&ad., San Diego, California 92121,
and any adjournments or postponements thereofillgsahd with the same force and effect as the wsigeed might or could do if personally
present thereat, as set forth herein.

THE COMPANY'’'S BOARD OF DIRECTORS RECOMMENDS A VOTE OF “FOR” THE ELECTION OF EACH OF THE
BOARD OF DIRECTORS’ NOMINEES LISTED AND “FOR” THE R ATIFICATION OF THE APPOINTMENT OF KPMG LLP.
IF ANY OTHER BUSINESS IS PRESENTED AT THE MEETING, THIS PROXY SHALL BE VOTED BY THE PROXYHOLDERS
IN ACCORDANCE WITH THE RECOMMENDATIONS OF A MAJORIT Y OF THE BOARD OF DIRECTORS.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS AND MAY BE REVOKED PRIOR TO ITS
EXERCISE. THIS PROXY, WHEN PROPERLY EXECUTED, WILBE VOTED AS DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER(S).
PLEASE MARK YOUR VOTE IN THE APPROPRIATE BOX IN THE FOLLOWING MANNER USING DARK INK ONLY: x
*DETACH PROXY CARD HERE*

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

Proposal 1. ELECTION OF DIRECTORS: To elect two directors to serve for three-year terms ending at th2009 annual meeting of
stockholders or until their successors are electeghd qualified.

Nominees.
01 Peter V. Leparulo] FORO WITHHOLD

02 Horst J. Pudwill O FORO WITHHOLD

Proposal 2. RATIFICATION OF SELECTION OF KPMG, LLP. To ratify the selection of KPMG LLP as independentauditors of the
Company for the fiscal year ending December 31, 260

O FOR O AGAINST O ABSTAIN

OTHER BUSINESS.

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

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

I (We) O do O do not expect to attend the Meeting.

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

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

Dated: , 2006.
Signature
Signature



