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PARKERVISION, INC.
8493 BAYMEADOWSWAY
JACKSONVILLE, FLORIDA 32256

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD AUGUST 9, 2005

NOTICE IS HEREBY GIVEN that the annual meeting baeeholders of ParkerVision, Inc. will be heldte Marriott Hotel, 150:
International Parkway, Lake Mary, Florida on Tugsdsugust 9, 2005 at 9:00 a.m. local time, for fbidowing purposes:

1. To elect nine directors to hold office until #fwenual meeting of shareholders in 2006 and urgil respective successors have been duly
elected and qualified; and

2. To transact such other business as may propenhe before the meeting, and any adjournment(sg ¢fie

The transfer books will not be closed for the ahmu@eting. Only shareholders of record at the clifdausiness on June 24, 2005 will be
entitled to notice of, and to vote at, the meeting any adjournments thereof.

You are urged to read the attached proxy statemdmth contains information relevant to the actitmbe taken at the meeting. In order to
assure the presence of a quorum, whether or nogéypect to attend the meeting in person, pleaseasid date the accompanying proxy card
and mail it promptly in the enclosed addressedtggasprepaid envelope. You may revoke your proxpif so desire at any time before it is
voted.

By Order of the Board of Directors

Stacie Wilf
Secretary

Jacksonville, Florida
June 27, 200



PARKERVISION, INC.
PROXY STATEMENT
GENERAL INFORMATION

This proxy statement and the enclosed form of pameybeing furnished in connection with the saligitn of proxies by our board of direct
to be used at the annual meeting of shareholddrs teeld at 9:00 a.m. local time, on Tuesday, Augug005 and any adjournments. The
annual meeting will be held #te Marriott Hotel, 1501 International Parkway, ed{dary, Florida. The matters to be considered entketing
are set forth in the attached Notice of Meeting.

Our executive offices are located at 8493 Baymeadiay, Jacksonville, Florida 32256. This proxyestaént and the enclosed form of pr
are first being sent to shareholders on or abdyt81L2005.

Record Date; Voting Securities

Our board of directors has fixed the close of bessnon June 24, 2005 as the record date for dekation of shareholders entitled to notice
and to vote at, the annual meeting. As of June€@@5, we had issued and outstanding 20,900,374sl&dcommon stock, par value $.01 per
share, our only class of voting securities outstamdEach of our shareholders is entitled to onte ¥or each share of common stock regist

in his or her name on the record date.

Solicitation, Voting and Revocation of Proxies

Proxies in the form enclosed are solicited by am@@half of our board of directors. The personsethin the proxy have been designated as
proxies by our board of directors. Any proxy giyarsuant to this solicitation and received in tiimethe meeting will be voted as specified
in the returned proxy. If no instructions are givproxies returned by shareholders will be vote@RF the election of the nominees as our
directors listed below and as the proxies nametdeamproxy determine in their discretion with resggecany other matters properly brought
before the meeting. Any proxy may be revoked bytemi notice received by our secretary at any tinar po the voting at the meeting, by
submitting a subsequent proxy or by attending tireial meeting and voting in person. Attendance blgaaeholder at the annual meeting
does not alone serve to revoke his or her proxy.

The presence, in person or by proxy, of a majaftithe votes entitled to be cast at the meetinfomihstitute a quorum at the meeting. A
proxy submitted by a shareholder may indicate diair a portion of the shares represented by hiseo proxy are not being voted
("shareholder withholding") with respect to a pautar matter. Similarly, a broker may not be peteditto vote stock ("broker non-vote") held
in street name on a particular matter in the alsehistructions from the beneficial owner of 8teck. The shares subject to a proxy which
are not being voted on a particular matter becatiséher shareholder withholding or broker nonevaiill not be considered shares present
and entitled to vote on the matter. These shamgever, may be considered present and entitledt®on other matters and will count for
purposes of determining the presence of a quoraiass the proxy indicates that the shares areainglvoted on any matter at the meeting,
in which case the shares will not be counted fappses of determining the presence of a quorum.
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The directors will be elected by a plurality of thates cast at the meeting. "Plurality” means thamhominees who receive the highest nur
of votes in their favor will be elected as our dimgs. Consequently, any shares not voted "FORirticolar nominee, because of either
shareholder withholding or broker non-vote, wilt h@ counted in the nominee's favor.

All other matters that may be brought before thersholders must be approved by the affirmative wb#e majority of the votes cast at the
meeting. Abstentions from voting are counted asév@ast" with respect to the proposal and, thezeftave the same effect as a vote against
the proposal. Shares deemed present at the méetimpt entitled to vote because of either shadralithholding or broker nowete are nc
deemed "votes cast" with respect to the proposatizerefore will have no effect on the vote.

Annual Report

Our Annual Report on Form 10-K, as amended, foffidual year ended December 31, 2004, which costaim audited financial statements,
is being mailed along with this proxy statement.

We will provide to you exhibits to the Annual Repopon payment of a fee of $.25 per page, plus®pddtage and handling charge, if
requested in writing to The Secretary, ParkerVislan., 8493 Baymeadows Way, Jacksonville, FloBA256.

Security Owner ship of Certain Beneficial Owners

The following table sets forth certain informatias of June 24, 2005 with respect to the stock ostmgiof (i) those persons or groups who
beneficially own more than 5% of our common std@keach of our director nominees, (iii) each exte officer whose compensation
exceeded $100,000 in 2004, and (iv) all of ouradaes, director nominees and executive officera geoup (based upon information furnis
by those persons).

Anmpbunt and Nature of Per cent of
Name of Beneficial Owaner Beneficial Ownership Cl ass(1)
Jeffrey L. Parker(2) 3,342,840 (3)(4) 15. 45%
J-Parker Family Limted Partnership(5) 2,325,984 (4) 11. 13%
Todd Par ker (2) 1,120,588 (6)(7) 5.32%
T-Parker Fanmily Limted Partnership(5) 876, 255 (7) 4.19%
Stacie WIf(2) 1,011, 406 (8)(9) 4.82%
S-Parker WIf Family Limted Partnership(5) 863,811 (9) 4.13%
David F. Sorrells(2) 674,500 (10) 3.13%
Wl liam A Hightower 297,500 (11) 1.41%
Ri chard A. Kashnow 125, 000 (12) 0.59%
WIlliamL. Sammons 179, 750 (13) 0. 85%
Nam P. Suh 60, 000 (14) 0. 29%
Papken S. der Torossian 125, 000 (15) 0.59%
Cynt hi a Poehl man( 2) 94, 600 (16) 0.45%
John Met cal f 50, 000 (17) 0. 24%
Wl I'i ngt on Management Conpany, LLP(18) 2,922,900 (18) 13. 98%
Leucadi a National Corporation(19) 1,607,973 (19) 7.52%
Banca del Gottardo(20) 1,533,471 (20) 7.33%
Arbor Capital Mnagenent, LLC(21) 1,214,000 (21) 5.81%
Al directors, director nom nees and executive officers as a 7,081,184 (2(2)) 30. 23%

group (11 persons)



(1) Percentage includes all outstanding sharesmion stock plus, for each person or group, angeshaf common stock that the person or
the group has the right to acquire within 60 dayspant to options, warrants, conversion privilegiesther rights.

(2) The person's address is 8493 Baymeadows Weksdaville, Florida 32256.

(3) Includes 730,000 shares of common stock issuadn currently exercisable options, 2,325,984eshield by the J-Parker Family
Limited Partnership and 33,989 shares owned ofrdelop Mr. Parker's three children over which heldisns ownership. Excludes 30,000
shares of common stock issuable upon options thgthmcome exercisable in the future.

(4) J-Parker Family Limited Partnership is the rdoowner of 2,325,984 shares of common stock. Bffréy L. Parker has sole voting and
dispositive power over the shares of common steakeal by the J-Parker Family Limited Partnershipa assult of which Mr. Jeffrey Parker
is deemed to be the beneficial owner of such shares

(5) The entity's address is 409 S. 17th Street, l@midebraska 68102.

(6) Includes 147,500 shares of common stock issuaibn currently exercisable options, 876,255 shiaetd by T-Parker Family Limited
Partnership and 10,000 shares owned of record byPhtker's spouse and 100 shares owned of recdvtt.liyarker's child over which he
disclaims ownership. Excludes 20,000 shares of comstock issuable upon options that may becomecisadule in the future.

(7) T-Parker Family Limited Partnership is the metowner of 876,255 shares of common stock. Mr.diBdrker has sole voting and
dispositive power over the shares of common steakea by the TParker Family Limited Partnership, as a result bfolw Mr. Todd Parker i
deemed to be the beneficial owner of such shares.

(8) Includes 87,500 shares of common stock issugide currently exercisable options, 863,811 shiaeés by S-Parker Wilf Family Limited
Partnership and 30,590 shares owned of record by\klEs two children over which she disclaims owstap.

(9) S-Parker Wilf Family Limited Partnership is tbener of 863,811 shares of common stock. Ms. YK sole voting and dispositive power
over the shares of common stock owned by the SelPawiif Family Limited Partnership, as a resulivdiich Ms. Wilf is deemed to be the
beneficial owner of such shares.

(10) Represents 674,500 shares of common stoc&hlsupon currently exercisable options. Does mdtide 175,000 shares of common
stock issuable upon options that may become exdnieisn the future.

(11) Includes 272,500 shares of common stock idsugion currently exercisable options.
(12) Represents 125,000 shares of common stoc&hisupon currently exercisable options.
(13) Includes 160,000 shares of common stock idsugion currently exercisable options.

(14) Includes 60,000 shares of common stock issuaibn currently exercisable options. Excludes@Dghares of common stock issuable
upon options that may become exercisable in thedut



(15) Represents 125,000 shares of common stoc&liEsupon currently exercisable options.

(16) Represents 94,600 shares of common stockiiesupon currently exercisable options. Excludeg 430 shares of common stock
issuable upon options that may become exercisaltteeifuture.

(17) Includes 50,000 shares of common stock issuabn currently exercisable options.

(18) The business address of Wellington Managei@entipany, LLP is 75 State Street, Boston, Massac¢tsu32109. Wellington
Management, in its capacity as investment advisay, be deemed to have beneficial ownership ofltaees of common stock of the
Company that are owned of record by investmentsadlyiclients of Wellington Management. Of the seasEcommon stock of the Company
held by its advisory clients, Wellington Managemleas shared voting authority over 1,356,100 shamdsnon voting authority over
1,566,800 shares. The number of shares reportdddescshares underlying currently exercisable wdsras they are not outstanding and
there is no vote. The foregoing information waswet from a Schedule 13G/A filed with the SEC obieary 14, 2005 and the subscription
and warrant agreements dated March 10, 2005 betthesBompany and Wellington Capital Management GompLLP.

(19) The business address of Leucadia National @ation is 315 Park Avenue South, New York, Newk/d@010. The number of shares
reported as beneficially owned includes 484,293eshanderlying a currently exercisable warrant. fitnegoing information was derived
from a Schedule 13G filed with the SEC on Apri003.

(20) The address is Banca del Gottardo, Viale &saini 8, CH-6901 Lungano, Switzerland. The BatelaGottardo has sole voting and
dispositive power over 250,000 shares of commocksand shared voting and dispositive power ove8d,805 shares of common stock. The
shares over which they have shared authority dcefoethe benefit of third parties. The numbershéres reported includes 16,666 shares
underlying a currently exercisable warrant. Thefming information was derived from an amendmei8dioedule 13G filed with the SEC on
February 7, 2005 and the subscription and warmgeeanents dated March 10, 2005 between the CongahBanca del Gottardo.

(21) The address is One Financial Plaza, 120 Ssith Street, Suite 100, Minneapolis, Minnesota®B54T he foregoing information was
derived from a Schedule 13G filed with the SEC ebrkary 4, 2005.

(22) Includes 2,526,600 shares of common stoclatdswpon currently exercisable options held bgaors and officers and excludes
412,400 shares of common stock issuable upon aptitat may vest in the future held by directors affiders (see notes 3, 6, 8, 10, 11, 12,
13, 14, 15, 16 and 17, above).

PROPOSAL 1: ELECTION OF DIRECTORS

The persons listed below have been designated tlyaaud of directors as candidates for electiodigectors to serve until the next annual
meeting of shareholders at which they will be @dair until their respective successors have blested and qualified. The by-laws of the
Company currently provide that the board of dirextoay set the number of directors, and currehtly t
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number of directors has been set at nine persdrthisdannual meeting, nine persons are being nat@ih Unless otherwise specified in the
form of proxy, the proxies solicited by managemailitbe voted "FOR" the election of these candidata case any of these persons become
unavailable for election to the board of directans event which is not anticipated, the personsetkas proxies, or their substitutes, shall |

full discretion and authority to vote or refraimiin voting for any other person in accordance withirtjudgment.

Director

Nare Age Si nce Posi tion

Jeffrey L. Parker 48 1989 Chai rman of the Board and
Chi ef Executive O ficer

Todd Par ker 41 1989 Vi ce President, Corporate
Devel opnent and Director

David F. Sorrells 46 1997 Chi ef Technical Oficer and
Director

Wl liam A H ghtower 61 1999 Director

Ri chard A. Kashnow 63 2000 Director

John Metcal f 54 2004 Director

WIlliamL. Sanmmons 84 1993 Director

Nam P. Suh 69 2003 Director

Papken S. der Torossian 66 2003 Di rector

Jeffrey L. Parker has been chairman of the boaddoan chief executive officer since our inceptionrAugust 1989 and our president from
April 1993 to June 1998. From March 1983 to Audi889, Mr. Parker served as executive vice presifierRarker Electronics, Inc., a joint
venture partner with Carrier Corporation performiegearch development, manufacturing and salesnankketing for the heating, ventilation
and air conditioning industry.

Todd Parker has been a director since our incepiiohwas a vice president of ours from inceptioduioe 1997. Mr. Parker acted as a
consultant to us from June 1997 through Novemb8r7 Ehd from September 2001 to July 2002. On Ju\28Q2, Mr. Parker was appointed
president of the Video Business Unit of the Compamtyl that division was sold in May 2004 when tiie was changed to Vice President,
Corporate Development. From January 1985 to Aug@89, Mr. Parker served as general manager of raatwing for Parker Electronics.

David F. Sorrells has been our chief technicaleffisince September 1996 and has been a direster 3anuary 1997. From June 1990 to
September 1996, Mr. Sorrells served as our engirgearanager.

William A. Hightower has been a director since Mai®99. From September 2003 to his retirement melder 2004, Mr. Hightower was
the president of the Company. Mr. Hightower wasptesident and chief operating officer and a daeof Silicon Valley Group, Inc.
("SVGI"), from August 1997 until his retirementivtay 2001. SVGI is a publicly held Company whichiges and builds semiconductor
capital equipment tools for chip manufacturersnfrtanuary 1996 to August 1997, Mr. Hightower seagdhairman and chief executive
officer of CADNET Corporation, a developer of netlaoftware solutions for the architectural indysifrom August 1989 to January 1996,
Mr. Hightower was the president and chief executifficer of Telematics International, Inc.

Richard A. Kashnow has been a director since Augd80. From August 1999 until his retirement inuky 2003, Mr. Kashnow was the
president of Tyco Ventures, the venture capital afffiyco International, Inc., a diversified manufaing services Company. From October
1995 to its acquisition by Tyco in 1999, Mr. Kashinaas the chairman, chief executive officer andsjalent of Raychem Corporation, a
technology Company specializing in electronic comgus



and engineered materials. Mr. Kashnow receivedixiRIphysics from Tufts University, served in theSUArmy, and started his career at
General Electric. He serves on three other puldingany boards, Komag, for which he serves as theemecutive chairman, ActivCard, and
Ariba.

John Metcalf has been a director since June 2084e Slovember 2002, Mr. Metcalf has been a CFOnReawith Tatum Partners, a
professional services firm providing financial anfbrmation technology leadership with over 425 C&t@l CIO partners nationwide. Mr.
Metcalf currently also is serving as CFO for SitfimCorporation, a silicon wafer manufacturing camy. From February 2001 to December
2001, Mr. Metcalf was vice president and chief ficial officer of Zight Corporation, a venture fumdmicrodisplay company. From January
1997 to December 2000, he was the vice presidehthief financial officer of WaferTech, a semiconthr foundry that was a joint venture
of TSMC, Altera, Analog Devices, and ISSI. Mr. Maifovas the senior vice president of finance, cfirencial officer and corporate
secretary of Siltec Corporation, a silicon wafemmfacturer, from 1992 to 1997, and the vice pregifieance and chief financial officer of
Oki Semiconductor from 1987 to 1991. Prior to higpdoyment by Oki Semiconductor, Mr. Metcalf was éoypd for eleven years by
Advanced Micro Devices in a number of finance mamiady positions.

William L. Sammons has been a director since Oc¢t@B83. From 1981 until his retirement in 1985, Mammons was president of the N
American Operations of Carrier Corporation.

Nam P. Suh has been a director since December RI0%uh has been a member of the MIT faculty sit@@0, where, among the ma
positions held, he recently has been the diredttteoMIT Laboratory for Manufacturing and Prodwdiy, head of the department of
Mechanical Engineering (1991-2001) director of K& Manufacturing Institute and director of the R&enter for Complex Systems. In
1984, Mr. Suh was appointed the assistant diredftengineering of the National Science Foundatip®tesident Ronald Reagan and
confirmed by the U.S. Senate. Mr. Suh is a wideiblighed author of approximately 300 articles agnks books on topics related to
tribology, manufacturing, plastics and design. Buh has approximately 50 United States patentsreamy foreign patents, some of which
relate to plastics, polymers and design.

Papken S. der Torossian has been a director simge2D03. Mr. der Torossian was chief executiveeeffof SVGI from 1986 until 2001.
Prior to his joining SVGI, he was president ance€leixecutive officer of ECS Microsystems, a commations and PC company that was
acquired by AMPEX Corporation where he stayed oa amnager for a year. From 1976 to 1981 Mr. deo3%ian was president of the Se
Cruz Division of Plantronics where he also servediae president of the Telephone Products Grorgui®us to that he spent four years at
Spectra-Physics and twelve years with HewlRettkard in a variety of management positions. Ft88v to 2001, Mr. der Torossian servec
the board of the Silicon Valley Manufacturing Grolp March 2003, he joined the board of direct@slaairman of Therma-Wave, Inc., a
Company engaged in the manufacture and sale oégsamntrol metrology systems used in manufactw@mgiconductors.

Messrs. Jeffrey and Todd Parker are brothers.
Independence of Directors

The common stock of the company is listed on theddg National Market System, and the company falltve rules of Nasdagq in
determining if a director is independent. The baafrdirectors also consults with the company's selito ensure that the board of directors’
determinations are consistent with those rulesadinglevant securities and other laws and reguiatregarding the
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independence of directors. Consistent with thessiderations, the board of directors affirmativiess determined that Messrs. Richard A.
Kashnow, William L. Sammons, Nam P. Suh, PapketeSTorossian and John Metcalf are the indepertlegttors of the company. The
other remaining directors are not considered indeéeet due to their current or recent employmerthieycompany.

Board Meetings and Committees

During the fiscal year ended December 31, 2004hoard of directors met ten times and did not gatdnsent. All of our directors attended
each of the meetings except that Nam Suh and Ridkashnow each missed one meeting during theitastfyear. The directors are stron
encouraged to attend meetings of shareholderfiedannual meeting of shareholders held in 2004faur directors attended the meeting.
Members of our board of directors generally aretel annually by our shareholders and may be redchaserovided for in the 1989
Business Corporation Act of the State of Floridd aor articles of incorporation.

The board of directors has three committees, thé aammittee, the compensation committee and tmimating committee. Members of the
individual committees are named below.

Audi t Conpensati on Nomi nat i ons

John Metcal f* Ri chard A. Kashnow* Nam P. Suh*

Ri chard A. Kashnow WIlliamL. Sammons John Metcal f

WIlliamL. Sanmons Papken S. der Torossian Papken S. der Torossian

* Chairperson.
Audit Committee

General. The audit committee was established id19% comprised of independent directors angbiserned by a board-approved charter
amended and readopted in 2003 and filed as anietdihe proxy statement for the 2003 annual nmgefihe charter, among other things,
contains the committee's membership requirementsesponsibilities. The audit committee overseesGbmpany's accounting, financial
reporting process, internal controls and auditd, @nsults with management and the independentaasdin, among other items, matters
related to the annual audit, the published findratetements and the accounting principles apphsdoart of its duties, the audit committee
appoints, evaluates and retains the Company's émdimt auditors. It maintains direct responsibfiitythe compensation, termination and
oversight of the Company's independent auditorseaatliates the independent auditors' qualificatipegformance and independence. The
audit committee also monitors compliance with tlemPany's policies on ethical business practicesepalrts on these items to the board of
directors. The audit committee has establishedtigsliand procedures for the pre-approval of allises provided by the independent
auditors. Further the audit committee has estaddigivocedures for the receipt, retention and treatpon a confidential basis, of complaints
received by the Company, which are described utslesreholder Communications with the Board."

Financial Expert on Audit Committee. The board inéctors made a qualitative assessment of eadiedudit committee members to
determine their level of financial knowledge angesence based on a number of factors and haswiatt that each member is a financial
expert within the meaning of all applicable rul€hkis determination was made with reference to tiesrof Nasdaq and the SEC. The boa
directors considered each of these persons' atilitymderstand generally accepted accounting mlieeiand financial
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statements, their ability to assess the generdicapipn of generally accepted accounting princgle connection with our financial
statements, including estimates, accruals andwesetheir experience in analyzing or evaluatingticial statements of similar breadth and
complexity as our financial statements, their ustigrding of internal controls and procedures faaficial reporting and their understanding
of the audit committee functions.

Meetings and Attendance. During the fiscal yearendecember 31, 2004, the audit committee met&stiand acted one time by
unanimous consent. The audit committee has alsdauetimes since January 1, 2005, in connectiah trie annual report for the fiscal year
ended December 31, 2004.

The firm of PricewaterhouseCoopers LLP acts agpaducipal accountants. The following is a summéirfees paid to the principal
accountants for services rendered.

Audit Fees. For the years ended December 31, 20@®acember 31, 2004, the aggregate fees billegridessional services rendered for
audit of our annual financial statements and théeve of our financial statements included in ouadarly reports were approximately
$173,900 and $560,300 respectively.

Audit Related Fees. For the years ended Decembh&08B and December 31, 2004, there were no fded bor professional services by our
independent auditors rendered in connection withtaalated services.

Tax Services Fees. For the years ended Decemb2033,and December 31, 2004, the aggregate fded fok professional services rende
for tax services by our independent auditors wpm@imately $800 and $0, respectively.

All Other Fees. For the years ended December 313 28d December 31, 2004, the aggregate fees htaxther professional services by
independent auditors were approximately $0 andd®l. Eespectively.

All the services discussed above were approvedibyadit committee. The audit committee pre-appsdie services to be provided by its
independent auditors, including the scope of theuahaudit and non-audit services to be performethe independent auditors and the
independent auditors' audit and non-audit fees.aliuit committee also reviews and recommends tbdlaed of directors whether or not to
approve transactions between the company and eeioffr director outside the ordinary course.

Audit Committee Report

Pursuant to the charter of the audit committeeimaity adopted on June 12, 2000 and amended on 2pr2003, the audit committee's
responsibilities include, among other things:

o annually reviewing and reassessing the adequabe @ommittee's formal charter;

o reviewing and discussing our annual audited firedrstatements with our management and our indgggrauditors and the adequacy of
internal accounting controls;

o reviewing analyses prepared by management aegémdient auditors concerning significant finan@glorting issues and judgments made
in connection with the preparation of our finanatdtements;



o the engagement of the independent auditor;
o reviewing the independence of the independernitasd

o reviewing our auditing and accounting principd@sl practices with the independent auditors angwerng major changes to our auditing
and accounting principles and practices as sugdiéstéhe independent auditor or our management;

o the appointment of the independent auditor bybtherd of directors, which firm is ultimately aceable to the audit committee and the
board of directors;

0 approving professional services provided by titkependent auditors, including the range of auditreonaudit fees; and
o reviewing all related party transactions on agaimg basis for potential conflict of interest sitions.

The audit committee pre-approves the services frdaded by its independent auditors. During teequ January 1, 2004 through March
31, 2005, the committee reviewed in advance thpesobthe annual audit and non-audit services tpdformed by the independent auditors
and the independent auditors' audit and non-aadg &nd approved them. The audit committee alsewswand recommends to the board of
directors whether or not to approve transactiotaéen the Company and an officer or director oetsiek ordinary course.

On many occasions during 2004 and thereafter,utd& eommittee met privately at regularly scheduieektings and held discussions with
management, the chief financial officer and oueehdent auditors. Management represented to thmittee that our consolidated finant
statements were prepared in accordance with génaraepted accounting principles, and the commitizs reviewed and discussed the
consolidated financial statements with managemedhtlae independent auditors. The audit committee discussed and reviewed with
management and the independent auditors the ih@wn&ols and procedures of the audit functions @we objectivity of the process of
reporting on the financial statements. The committiscussed with the independent auditors the rsattquired to be discussed by Staten
on Auditing Standards No. 61 (Communication withd&ulCommittees), various accounting issues relatingresentation of certain things in
our financial statements and compliance with

Section 10A of the Securities Exchange Act of 193dr independent auditors also provided the awfitroittee with the written disclosures
required by the Independence Standards Board Sthia 1 (Independence Discussions with Audit Cotteas) and the committee
discussed with the independent auditors and managetime auditors' independence. The committee siigclifinancial risk exposures relat
to the Company with management and the procesg#ada to monitor and control the exposure requltiverefrom, if any. Based upon the
committee's discussion with management and theperient auditors and the committee's review ofdépeesentations of management and
the report of the independent auditors to the aaiitmittee, the committee recommended that thedbafadirectors include our audited
consolidated financial statements in the Annuald®epn Form 10-K for the year ended December 3042The committee evaluated the
performance of PricewaterhouseCoopers LLP and remnded to the board their re-appointment as thep@adent auditors for the fiscal
year ending December 31, 20!

John Metcalf
Richard A. Kashnow
William L. Sammons



Compensation Committee

General. The compensation committee, which is caagrof independent directors, consults generailly management on matters
concerning executive compensation and benefit pidrese board of directors or shareholder actiarorgemplated with respect to the
adoption of or amendments to such plans. It maé@smnmendations to the board of directors on congtemsgenerally, executive officer
salaries, bonus awards and equity compensationiadgevards and supplemental compensation andtdiresmpensation. The compensat
committee makes recommendations on organizatiamtessgion, the election of officers, consultantshipd similar matters where board of
director approval is required. It also administies Company's 2000 Performance Equity Plan anthetextent of outstanding awards, the
1993 Stock Option Plan. In 2005, the compensatinrittee retained an external compensation condutiaassist in a review of executive
and board compensation programs.

Meetings and Attendance. During fiscal year endeddinber 31, 2004, the compensation committee mext thmes and acted by unanimous
consent one time.

Compensation Committee Report

General Compensation Policy. We operate in a catiygeaind rapidly changing high technology indusifhie compensation committee
believes that the compensation program for our@iez officers should be designed to attract, maitvand retain talented executives
responsible for the success of our Company. Thepeosation committee believes the compensation @noghould be determined within a
competitive framework and should be based on aehiewnt of overall financial results and individuahtribution.

Compensation Components. The three major compotigttsurrently make up the compensation of oucetiee officers are: base salary;
annual cash incentive awards in the form of a tastus; and long-term equity-based incentive awhistsrically in the form of stock option
grants.

The compensation committee's determination of émpensation components for executive officers s&taon a conventional approach
utilizing benchmark data, industry practices, rem@ndations of independent compensation consulgentsultimately, the business judgm
of the committee members. The compensation comartiths compared its executives' compensation lewvélisiependent compensation
surveys and compensation packages for executivamitarly sized technology companies and has fatsmdompensation packages to be
comparable.

The base salary for each executive officer is deiterd at levels considered appropriate for companabsitions at other companies. Annual
cash bonuses are subjective and are based ontoavament of financial performance targets andageiqualitative milestones, as well as
individual contribution. Long-term equity-based@mtive awards, historically in the form of stockiop grants, are determined subjectively
based on the executive's position within us, irdlial performance, potential for future respongip#ind promotion, and the number of
unvested options held at the time of the new grEme. relative weight given to each of these fact@arses among individuals at the
compensation committee's discretion.

Executive Compensation Reviewed. Pursuant to MireJeParker's written employment agreement, themittee increased Mr. Parker's
salary to $325,000 per annum on October 1, 2004tarchains the same until October 1, 2005. Aftarsideration of Mr. Parker's
involvement in raising additional capital for ther@pany and implementing the strategic shifts inGboenpany's product focus, he
compensation committee awarded Mr. Parker an agtgdmpnus of $175,000 for the fiscal year 2004.
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Pursuant to Mr. David Sorrells' written employmagteement, the committee increased Mr. Sorrelshyshy 5% to $262,500 in March
2005. After consideration of Mr. Sorrells' techrmptaccomplishments in 2004, the compensation cormenéwarded a cash bonus of
$135,000 to Mr. Sorrells.

Mr. Todd Parker was employed as the presidentefritieo business unit until the sale of that donsin May 2004 at which time he was
employed as the vice president of corporate dewedop. Mr. Parker is not employed under a writtempkyyment agreement and the
committee did not recommend a salary increase forRdrker for fiscal year 2004. In consideratiorisfwork in facilitating the sale of the
Company's video division, the compensation comeide@arded Mr. Parker a bonus of $40,000 for figeal 2004.

Cynthia Poehlman currently is employed as the dimehcial officer of the Company. Ms. Poehimamat employed under a written
employment agreement. The compensation committéewed Ms. Poehlman's compensation in connectidin aér promotion to chief
financial officer in June 2004 and increased h&argdo $150,000 and awarded her an option to @geti 50,000 shares of common stock at
$5.70 per share, vesting ratably over five yeard,expiring June 25, 2014. After consideration @f Wwork in facilitating the sale of the video
division and meeting the requirements Section 48asbanexley, Ms. Poehlman was also awarded a cash bdr#igs¢000 for fiscal yee
2004.

Notwithstanding anything to the contrary set fartlany of our previous filings under the Securithes of 1933 or the Securities Exchar
Act of 1934, that might incorporate our futurerfiis under those statutes, the preceding Compengadimmittee Report on Executive
Compensation and our Stock Performance Graphdggthierein below) will not be incorporated by refece into any of those prior filings,
nor will such report or graph be incorporated Hgrence into any of our future filings under thesatutes.

THE COMPENSATION COMMITTEE
Richard A. Kashnow

William L. Sammons

Papken S. der Torossian

Nominations Committee

General. The nominations committee, which consiisdependent directors, is responsible for ov@ragthe selection of persons to be
nominated as directors of the Company.

The nominations committee considers persons idedtiy its members, management, shareholders, fdtevestors, investment bankers
and others. The nominations committee may alsahesservices of search firms to assist in identiypotential directors, in gathering
information about the background and experiencaioh persons and acting as an intermediary with pacsons.

The nominations committee adopted a written chamtépril 2004 which is available on the Company&bsite at www.parkervision.com.
The nominations committee does not have any foonitaria for nominees; however, it believes thatspas to be nominated should be
actively engaged in business endeavors, have arstadding of financial statements, corporate btidg@nd capital structure, be familiar
with the requirements of a publicly traded Compawy/familiar with industries relevant to the Comparbusiness endeavors, be willing to
devote significant time to the oversight dutieshaf board of directors of a public Company, andltle to promote a diversity of views based
on the person's education, experience and profedsonployments. The nominations committee evatuate
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each individual in the context of the board as alehwith the objective of recommending a groupeifsons that can best implement the
Company's business plan, perpetuate its businelssepresent shareholder interests. The nominatiomenittee may require certain skills or
attributes, for example financial or accountingex@nce, to meet specific board needs that anige fime to time. The nominations
committee does not distinguish among nominees rewmded by shareholders and other persons.

Shareholders and others wishing to suggest camdidathe nominations committee for considerat®digectors must submit written notice
to the corporate secretary, who will provide itlie nominations committee. The Company also hastaad by which shareholders may
nominate persons as directors which is describdiokisection "Shareholder Proposals and Nominations

At the annual meeting to which this proxy relatdbsthe current directors have been nominatedandstor re-election. Three of the persons
standing for re-election are employed by the Cormgparexecutive capacities.

Code of Ethicsand Shareholder Contact

The board of directors has adopted a code of ethatds designed to deter wrongdoing and to preretitical conduct and full, fair, accurate,
timely and understandable reports that the Comfikesyor submits to the SEC and others. A copyhefd¢ode of ethics may be found on the
Company's website.

Shareholders may contact members of the boardedtdrs by writing to them in care of the corporsgeretary at the headquarters. The
corporate secretary will forward correspondenceived to the directors from time to time. This prdare was approved by the independent
directors.

Compensation of Outside Directors

For the 2004-2005 year of director service, eachemployee director received an annual retaind26{000 paid in quarterly installments, a
meeting fee of $2,500 for each meeting attendqzenson or $1,500 for each meeting attended telegihn and an option grant of 10,000
shares upon completion of the year of servicedisegtor. In addition, each committee chairman ingamban annual retainer of $5,000 paid in
quarterly installments. New non-employee directeceived an option grant of 40,000 shares upoiairtection to the board. These options
vested at the end of the first year of board servic

The foregoing director compensation program wadeémpnted in June 2004 and is subject to revieweamendment by the board for the
upcoming 2005-2006 year of board service. Prialutae 2004, the director compensation program ieclwh annual retainer of $8,000
payable in quarterly installments with no per magfiees. In addition, non-employee directors resgtian annual grant of 10,000 share
options for serving as a director with an additidh@00 share options for serving as a committegrphrson and 2,500 share options for
committee participation, not to exceed 15,000 tsiare options per director in any fiscal year.

All board members are reimbursed for reasonablemrsgs incurred in attending meetings and reasorapknses incurred in attending
relevant training seminars.
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Executive Compensation

The following tables summarize the cash compensat#d by the company to each of its executivecefi (including our chief executive
officer) who were serving as executive officershat end of the year ended December 31, 2004, feices rendered in all capacities to the
company and its subsidiaries during the years ebdgmber 31, 2004, 2003 and 2002, options graatsdch executive officers during the
year ended December 31, 2004, and the value antthef the fiscal year ended December 31, 2004 optons granted to the execulti
officers.

SUMVARY COMPENSATI ON TABLE

Long Term
Annual Conpensation Conpensati on
Narme and Princi pal Fiscal Year @ - -mmi i oo
Posi tion Ended 12/31 Sal ary Bonus Options/ SARs (#)
Jeffrey L. Parker 2004 $305, 288 $175, 000
Chai rman of the Board and 2003 $300, 000 $ 25,000 --
Chi ef Executive Oficer 2002 $281, 700 -- 15, 000
Wl liam A H ghtower 2004 $230, 769 -- .
Presi dent of the Conpany 2003 $ 76, 883(2) $ 25,000 515, 000
and Director (1) -- -- -- --
Todd Par ker 2004 $200, 000 $ 40, 000
Vice President, Corporate 2003 $182, 115 $ 25,000 --
Devel opnment and Director 2002 $ 62, 000(3) -- 60, 000
Cynt hi a Poehl man 2004 $136, 154 $ 75,000 150, 000
Chi ef Financial Oficer 2003 $120, 000 $ 17,000 --
2002 $ 87,500 $ 12,500 12, 000
David F. Sorrells 2004 $259, 856 $135, 000 --
Chi ef Technical O ficer and 2003 $250, 000 $125, 000 125, 000
Di rector 2002 $244, 200 -- --

(1) Mr. Hightower was president from September 2008 he resigned on November 14, 2004.
(2) Excludes director fees of $6,000 paid to Mmgtitower as an outside director from January 1, 20681gh September 2, 2003.
(3) Excludes $74,891 of compensation paid to Mdd Barker as a consultant from September 2001y2002.

We cannot determine, without unreasonable effoexpense, the specific amount of certain persosaétits afforded to our employees, or
the extent to which benefits are personal rathem thusiness. We have concluded that the aggregmteras of such personal benefits which
cannot be specifically or precisely ascertainedialoin any event exceed, as to each individual mhiméhe preceding table, the lesser of
$50,000 or 10% of the compensation reported irpteeeding table for such individual, or, in theeca§a group, the lesser of $50,000 for
each individual in the group, or 10% of the comios reported in the preceding table for the gr@ul that such information set forth in
the preceding table is not rendered materially@ading by virtue of the omission of the value affspersonal benefits.
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OPTI ON/ GRANTS | N LAST FI SCAL YEAR

% of Tot al
Opti ons
Number of Granted to
Shar es Under Enpl oyees in Exerci se Expiration

Name Opt i ons Fi scal Year Price Dat e 5% 10%
Jeffrey L. Parker -- -- -- - .- .-
Wl liam A Hi ghtower -- -- -- -- - .-
Todd Par ker -- -- -- - - .-
Cynt hi a Poehl man 150, 000( 1) 20% $5.70 6/ 25/ 14 537,612 1, 362, 360
David F. Sorrells -- -- -- -- - .-

(1) Granted in 2004 upon her promotion to Chiefalfitial Officer.

AGCGREGATE FI SCAL YEAR- END OPTI OV SAR VALUES
AT DECEMBER 31, 2004

Nurmber of Unexerci sed Options/ SARs Val ue of Unexercised |n-the-NMney

at Fiscal Year End (#) Options/ SARs at Fiscal Year End

Narre " Exercisable  Unexercisable  Exercisable  Unexercisable
Jeftrey L. Parker 730,000 30,000 $20,500 $0-
WiliamA Hghtower 282,50 oo $107,700 $-0-
Todd Parker 137 s0 30,000 $20,500 $0-
onthia Poehlman  ea700 169,800 so $480,000
David F. Sorrells  e7as00 175,000 so- $-0-

Employment Agreements

In September 2000, we entered into an employmeseawent with Jeffrey L. Parker, our chairman oflibard and chief executive officer,
which expires on September 30, 2005. Mr. Parkeneatlly receives an annual base salary of $325)Jd@0Parker also will receive bonuses
from time to time as may be determined by the carapion committee, and he is eligible to parti@patthe various benefit plans available
to all executives of the company. Mr. Parker waaraed a cash bonus of $175,000 in connection vistedployment during 2004. Mr.
Parker was awarded two stock options in 2000 imeotion with his execution of an employment agresmeéth us. The first option is for
350,000 shares of common stock, exercisable dte per share of $41. This option vested immedjatal is exercisable until September 7,
2010, except as provided in the option agreemére.sEcond option is for 150,000 shares of commumksexercisable at $61.50 per share
and vesting in five equal installments of 30,008rsk on October 1 in each year from 2001 throu@®20nce vested, the options remain
exercisable until October 1, 2010, except as pexvid the option agreement.
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In March 2002, we entered into an employment agezgwith David F. Sorrells, our chief technicaliofr and a director, which expires
March 6, 2007. The agreement provides that Mr.eHlsrwill receive an annual base salary of not thas $250,000 for the first two-year
period with annual increases thereafter as deteiny the compensation committee, but not less3B&iof the prior year's base salary. Mr.
Sorrells currently receives an annual base sala®2@2,500. Mr. Sorrells will also receive an annuanus as may be determined by the
compensation committee based on the recommendzitibie chief executive officer. Mr. Sorrells magabe granted awards under the
company's equity performance plans. Mr. Sorreltgireed a cash bonus of $135,000 for 2004, detedrtigehe compensation committee.

In September 2003, we entered into an employmeseatent with William A. Hightower in connection Wwihis becoming the president of
the Company. Mr. Hightower resigned as the presideiNovember 19, 2004 and the employment agreemasnterminated. Mr. Hightower
has remained as a director of the company. Un@eagheement, Mr. Hightower was paid in his capaaitpresident at an annual base salary
rate of $250,000 and was eligible for bonuses.Hiightower was also granted an option under the ZF¥¥formance Equity Plan to purchase
up to 500,000 shares of common stock at $8.00h@esof which 100,000 shares vested on Septemi2802 and are exercisable until
September 2013. The balance of the options teredngpon his resignation.

Stock Option Plans

In September 1993, the board of directors approived 993 stock plan pursuant to which an aggregfas@€0,000 shares of common stock
were initially reserved for issuance in connectidgth the benefits available for grant. The 1993 ktplan was amended on September 19,
1996, August 22, 1997 and November 16, 1998 byptized of directors to raise the number of sharepofmon stock subject to the plan to
3,500,000. Each of these amendments was approvedrishareholders. In September 2003, the 199% slaa was closed for future grants
of benefits, but remains outstanding until all femefits granted there under have either beenisgdror terminated by their terms. As of
December 31, 2004, there were a total of 2,082sPB2es of common stock that are subject to outstgrgtants under the 1993 stock plan.

In May 2000, the board of directors approved oli®performance equity plan pursuant to which d tft&,000,000 shares of common st
were reserved for issuance in connection with thards available for grant. The 2000 plan was apguidwy our shareholders on July 13,
2000. The following types of awards may be granteder the 2000 plan:

0 incentive stock options;

o non-qualified stock options;
0 stock appreciation rights;

o restricted stock awards;

o stock bonuses; or

o other forms of stock benefits.

Incentive stock options may be granted only toaaployees. Other benefits may be granted to owsultamts, directors (whether or not they
are employees of ours), employees and officerofA¥cember 31, 2004, awards to purchase a to@&bd0,630 shares of common stock
have been granted and are outstanding or havedxeecised under the 2000 plan. As of December @14 2ve had 1,420,370 shares of
common stock available for grant for future awardder the 2000 plan.
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Equity Compensation Plan Information

The following table gives the information about @ammon stock that may be issued upon the exen€igptions, warrants and rights under
all of our existing equity compensation plans aBetember 31, 2004, including the 1993 Stock Rtz 2000 Performance Equity Plan and
other miscellaneous plans.

Nunber of securities

Nunber of securities remai ning avail able for
to be issued upon Wei ght ed- aver age exercise future issuance under equity
exerci se of price of outstanding conpensation pl ans
out standi ng opti ons, options, (excluding securities
Pl an Cat egory warrants and rights warrants and rights reflected in colum (a))
(a) (b) (¢)
Equi ty conpensation pl ans
approved by security hol ders 5, 363, 202 $21. 24 1, 420, 370
Equi ty conpensation plans not
approved by security hol ders 115, 000 $23. 25 -0-
Tot al 5,478, 202 1, 420, 370

The equity compensation plans reported upon irabitee table that were not approved by securitydrslthclude:

o Options to purchase 25,000 shares granted taingotors in March 1999 at exercise prices of $23&r share. These options are vestet
expire in March 2009.

o Options to purchase 100,000 shares granted éonaioyee in March 1999 at an exercise price of #23These options vested over five
years, ending on May 26, 2004, and expire in Ma2@s of December 31, 2004, options to purchas@d@0shares were subject to t
agreement and 10,000 options have been exercised.
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Performance Graph

The following graph shows a five-year comparisocurhulative total shareholder returns for our Conypéhe Nasdaqg U.S. Stock Market
Index, the Nasdaq Electronic Components Index aamstblg Telecommunications Index for the five yeadirey December 31, 2004. The
total shareholder returns assumes the investmebecamber 31, 1999 of $100 in our common stockNé&daq U.S. Stock Market Index,
the Nasdaq Electronic Components Index, and Nasdesgrommunications Index at the beginning of théogle with immediate reinvestment
of all dividends.

[PERFORMANCE GRAPH]

Cumul ati ve Total Return

12/ 99 12/ 00 12/ 01 12/ 02 12/ 03 12/ 04
PARKERVI SI ON, | NC. 100. 00 119.11 68. 29 26.54 31.84 28.94
NASDAQ STOCK MARKET (U.S.) 100. 00 60. 09 45. 44 26. 36 38. 55 40. 87
NASDAQ TELECOMMUNI CATI ONS 100. 00 52. 17 38. 29 23.31 41. 85 45.52
NASDAQ ELECTRONI C COMPONENTS 100. 00 81. 80 70. 04 34.99 67.83 53. 30



Section 16(a) Beneficial Ownership Reporting Coampdie

Section 16(a) of the Securities Exchange Act 04138 amended, requires our officers, directorspgnsions who beneficially own more than
ten percent of a registered class of our equityriées to file reports of ownership and changesvmership with the SEC and the National
Association of Securities Dealers, Inc. Officelisectors and ten percent shareholders are chag&8&ER regulation to furnish us with copies
of all Section 16(a) forms they file. Based solebon our review of the copies of such forms reakivg us, or written representations from
certain reporting persons that no Forms 5 wereireddor those persons, we believe that, duringigeal year ended December 31, 2004, all
filing requirements applicable to our executiveadfs, directors and ten percent shareholders fuéiied.

Certain Relationships and Related Transactions

We lease our executive offices pursuant to a lagseement dated March 1, 1992 with Jeffrey L. Raalke Barbara Parker. Barbara Parker is
Mr. Parker's mother. The term of the lease expir@007 and is renewable for an additional fiveryteam. For each of the years ended
December 31, 2004 and 2003, we incurred approxignd@f98,900 in rental expense under the lease. #lieve that the terms of the lease are
no less favorable to us than terms we could hat&mdd from an unaffiliated third party.

On March 26, 2003, to raise additional working talpwe sold shares of common stock for cash tacadia National Corporation, a then
holder of greater than 5% beneficial ownershipwf@mmon stock, at $3.91 per share for an aggeerfe2,500,000, which per-share price
was 80% of the ten-day weighted average price lpgmesending on the day immediately prior to the satucadia was also granted
registration rights for the purchased shares dodimayear pre-emptive right to acquire additiona®s in certain circumstances. As a
condition to this purchase, members of the Parkmilf, including Jeffrey L. Parker, our chief exéea officer and chairman of the board,
Todd Parker, vice president and a director andi&Siadf, our corporate secretary and a directoriewequired to purchase 495,050 shares of
common stock for cash at $5.05 per share for areggte of $2,500,000, which per-share price wasitkheday closing bid price average per
share ending on the day immediately prior to the. $8ach of these purchasers was granted regisiraghts. The transactions were approved
in advance by the audit committee and the boadirettors, with the interested parties abstaining.

INDEPENDENT ACCOUNTANTS

PricewaterhouseCoopers LLP was our independentiataats for the fiscal year ending December 314200 have been retained for 2005.
A representative of Pricewaterhouse Coopers LldXjmcted to be present at the meeting with an dppity to make a statement if he des
to do so and is expected to be available to respma@propriate questions.

SOLICITATION OF PROXIES

We are soliciting the proxies of shareholders pamsto this proxy statement. We will bear the @afghis proxy solicitation. In addition to
solicitations of proxies by use of the mail, someur officers or employees, without additional rameration, may solicit proxies personally
or by telephone. We may also request brokers, deddanks and their nominees to solicit proxiemftbeir clients where appropriate, and
may reimburse them for reasonable expenses ralateeto.
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SHAREHOLDER PROPOSALS AND NOMINATIONS
Shareholder Proposals and Nominations

Proposals of shareholders intended to be presantbe annual meeting to be held in 2006 must beived at our offices by April 18, 2006
for inclusion in the proxy materials relating t@athmeeting.

Our bydaws contain provisions in it intended to promdte éfficient functioning of our shareholder meesin§ome of the provisions descr
our right to determine the time, place and condfishareholder meetings and to require advanceenbti mail or delivery to us of
shareholder proposals or director nominations liareholder meetings.

Under the by-laws, shareholders must provide us atifeast 120 days notice of business the shatehptoposes for consideration at the
meeting and persons the shareholder intends torraenfor election as directors at the meeting. Tibttce must be received for the annual
meeting in the year 2006 no later than April 18)&0Shareholder proposals must include the exagukge of the proposal, a brief
description of the matter and the reasons for tbpgsal, the name and address of the shareholdéngnide proposal and disclosure of that
shareholder's number of shares of common stock @weegth of ownership of the shares, represemtatiat the shareholder will continue to
own the shares through the shareholder meetirgntion to appear in person or proxy at the shadangheeting and material interest, if any,
in the matter being proposed. Shareholder nomingatior persons to be elected as directors musidedhe name and address of the
shareholder making the nomination, a represent#tiainthe shareholder owns shares of common stugled to vote at the shareholder
meeting, a description of all arrangements betwiershareholder and each nominee and any othamzerslating to the nomination, the
information about the nominees required by the Brge Act of 1934 and a consent to nomination operson nominated.

Shareholder proposals or nominations should beeaddd to Stacie Wilf, Corporate Secretary, Parlséo¥j Inc., 8493 Baymeadows Way,
Jacksonville, Florida 32256.

Discretionary Voting of Proxieson Other Matters

We do not now intend to bring before the annualtmgeny matters other than those specified ilNtbece of the Annual Meeting, and we
do not know of any business which persons other tha board of directors intend to present at thrial meeting. Should any business
requiring a vote of the shareholders, which isgpecified in the notice, properly come before thieual meeting, the persons named in the
accompanying proxy intend to vote the shares repied by them in accordance with their best judgmen

By Order of the Board of Directors

Stacie Wilf
Secretary

Jacksonville, Florida
June 27, 2005
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2005 Proxy Card
PROXY

ParkerVision, Inc. - Proxy
Solicited By The Board Of Directors

for Annual Meeting To Be Held on August 9, 2005

The undersigned Shareholder(s) of ParkerVision, ln€lorida corporation ("Company"), hereby appoireffrey L. Parker and Todd Parker,
or either of them, with full power of substitutiamd to act without the other, as the agents, aysrand proxies of the undersigned, to vote
the shares standing in the name of the undersighid Annual Meeting of Shareholders of the Compiarbe held on August 9, 2005 and at
all adjournments thereof. This proxy will be voiadhccordance with the instructions given belowndfinstructions are given, this proxy will
be voted FOR all of the following proposals.

1. Election of the following Directors:
FOR all nominees listed below except AGAINST alimionees as marked to the contrary below |_| lisedvb|_|

Jeffrey L. Parker, Todd Parker, David F. SorréNslliam A. Hightower, Richard A. Kashnow, William.lISammons, Nam P. Suh, Papken S.
der Torossian and John Metcalf

INSTRUCTIONS: To vote AGAINST any individual nomi@ewrite that nominee's name in the space below.

2. In their discretion, the proxies are authorieglote upon such other business as may come bibf@meeting or any adjournment thereof.
FOR [_J AGAINST |_| ABSTAIN |_|
|_| I plan on attending the Annual Meeting.

Date: , 2005

Signature

Signature if held jointly
Please sign exactly as name appears above.

When shares are held by joint tenants, both
should sign. When signing as attorney,
executor, administrator, trustee or
guardian, please give full title as such. If
a corporation, please sign in full corporate
name by President or other authorized
officer. If a partnership, please sign in
partnership name by authorized person.
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