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Statements in this quarterly disclosure statement that are not statements of historical facts are forward-
looking statements that involve risks, uncertainties, and assumptions. Proxim Wireless’ actual results may differ
materially from the results anticipated in these forward-looking statements. The forward-looking statements involve
risks and uncertainties that could contribute to such differences including those relating to and arising from the
ongoing uncertainty in the telecommunications industry and larger economy; our limited capital resources and
recent history of significant losses; our possible need or desire to raise additional funds, the availability of any such
funds, and the terms of any such fundraising; the recent reverse split of our common stock and subsequent stock
price decline; our ability to increase our sales in the Americas and elsewhere; the intense competition in our
industries and resulting impacts on our pricing, gross margins, and general financial performance; time and costs
associated with developing and launching new products; uncertainty about market acceptance of products we
introduce; potential long sales cycles for new products such that there may be extended periods of time before new
products contribute positively to our financial results; decisions we may make to delay or discontinue efforts to
develop and introduce certain new products; difficulties or delays in developing and supplying new products with
the contemplated or desired features, performance, compliances, certifications, cost, price, and other characteristics
and at the times and in the quantities contemplated or desired; commitments we may make to our suppliers relating
to orders that may end up getting cancelled; the difficulties in predicting Proxim’s future financial performance; and
the impacts and effects of any strategic or financing transactions Proxim may evaluate or consummate. Further
information on these and other factors that could affect Proxim’s actual results is and will be contained in the filings
made by Proxim with the OTCQX (available at www.otcgx.com), including without limitation in the Annual Report
filed by Proxim on March 30, 2010, and in its other public statements, many of which will be available on Proxim’s
website (www.proxim.com). Forward-looking statements should be read in light of the cautionary statements and
important factors described in this quarterly report, including those described above. As a result, we cannot
guarantee future results, outcomes, levels of activity, performance, developments, or achievements, and there can be
no assurance that our expectations, intentions, anticipations, beliefs, or projections will result or be achieved or
accomplished. We undertake no obligation to update or revise any forward-looking statement to reflect events,
circumstances, or new information after the date of this quarterly report or to reflect the occurrence of unanticipated
or any other subsequent events. In summary, you should not place undue reliance on any forward-looking
statements.

Item 1. Exact Name of the Issuer and the Address of its Principal Executive Offices.

Exact name of issuer: Proxim Wireless Corporation

Exact names of predecessor entities in past five years Terabeam, Inc. (November 7, 2005 - September 10,
and dates of name changes: ioli())RNireless, Inc. (July 9, 2003 - November 7, 2005)
Principal Executive Offices: 1561 Buckeye Drive

Milpitas, CA 95035

Telephone: (408) 383-7600
Facsimile: (408) 383-7680
Website: www.proxim.com

Investor Relations Officer: David L. Renauld
881 North King Street, Suite 100
Northampton, MA 01060

Telephone: (413) 584-1425
Email Address: IR@proxim.com


http://www.otcqx.com/
http://www.proxim.com/
http://www.proxim.com/
mailto:IR@proxim.com

Item 2. Shares outstanding.

The following table sets forth information concerning the stock of Proxim as of June 30, 2010 (except as

otherwise noted):

Number of | Number of | Freely Tradable | Total Number of | Total Number of
Shares Shares Shares (Public Beneficial Stockholders of
Class of Stock Authorized |Qutstanding Float) (1) Stockholders (2) Record

Common 100,000,000 235,088 194,334 2,300 30

Series A Convertible 2,500,000 2,500,000 - - 3

Preferred Stock

Series B Non- 1,250,000 1,250,000 - - 1

Convertible Preferred

Stock

Preferred 750,000 - - - -

(undesignated)

Q) For purposes of this calculation only, shares of common equity held by each of Proxim’s directors and officers on the given date and
by each person who Proxim knows beneficially owned 10% or more of the outstanding common stock on that date have been
excluded in that such persons may be deemed to be affiliates.

2) Estimate based on beneficial share range analysis as of June 30, 2010.

Item 3. Interim Financial Statements.




PROXIM WIRELESS CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

June 30, December 31,
2010 2009
(unaudited)
ASSETS
Current assets:
Cash and Cash BQUIVAIENTS ..........cviiiiiieiiiei ettt $ 3,161 $ 5,720
Accounts receivable, net of allowance for doubtful accounts, returns and discounts of $2,151 for
June 30, 2010 and $2,032 for December 31, 2009. 3,840 2,983
LAY =T 1 (0] 20 T SRS 2,117 2,948
PrEPAIA EXPENSES ...cvevviveereriristeteseresesestssetese et seesetees e e seesesese e sseseseseseseseebesese e se et e s e s es e e e s esereneneenenen 315 388
TOLAl CUITENT BSSELS ...tttk bbbttt b ettt 9,433 12,039
Property and @qUIPMENT, NEL..........ciiiiiiieieeiee ettt sttt 2,602 2,615
Other assets:
RESTHCIEA CASN ...t ettt 77 77
INEANGIDIE ASSELS, MEL ... cviiiiiieeieie ettt ettt bt es 3,944 4,744
Deposits and Prepait EXPENSES .......ccviirierereiiririeterereseseeseseresessssssesesesessssesesessssssssesesessssssesesessssssesens 365 382
TOTAl OtNEE ASSELS ....vvevt bbb 4,386 5,203
Total assets 16,421 $ 19,857
LIABILITIES, REDEEMABLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY
(DEFICIT)
Current liabilities:
Accounts payable and aCCrUEH EXPENSES .........ovrueueuiriririrtiieieiertsesi ettt sess ettt sbebe e $ 5256 $ 5,787
Line Of Credit PAYADIE ...t 1,881 2,055
DEFEITEA FEVENUE.......ceeetet ittt bbbt bbb bbbttt 1,021 1,344
Total CUITENt HADIIITIES.......ocviicviictiiee et aens 8,158 9,186
Deferred revVenUE, NEt OF CUMTENT..........ooviviieicieecee ettt st 413 397
Notes payable, Net OF ISCOUNT.......cooviiveiiiire et es 1,587 1,512
Other 1ong term HADIIILIES ..........oveueiiiice et 145 159
Total liabilities 10,303 11,254

Commitments and contingencies

Redeemable preferred stock:
Series A convertible, $0.01 par value - 2,500,000 shares authorized as of June 30, 2010 and
December 31, 2009; 2,500,000 issued and outstanding as of June 30, 2010 and December 31,
2009. Aggregate liquidation preferences $5,107 as of June 30, 2010 and $5,047 as of
DeCeMDEE 31, 2009.......ccuiueueieririeieieteie ittt 4,692 4,598
Series B non-convertible, $0.01 par value - 1,250,000 shares authorized as of June 30, 2010 and
December 31, 2009; 1,250,000 issued and outstanding as of June 30, 2010 and December 31,
2009. Aggregate liquidation preferences $2,783 as of June 30, 2010 and $2,648 as of
DECEMDBET 31, 2009.......c.cuieiiieieieirisirie bttt 2,576 2,423

Total redeemable Preferred STOCK .........cooiiiiiiiicer e 7,268 7,021

Stockholders’ equity (deficit):
Common stock , $0.01 par value, at amount paid in; 100,000,000 shares authorized; 235,088
shares issued and outstanding as of June 30, 2010 and 235,190 shares issued and outstanding

as Of DECEMDET 31, 2009 ....c.ocvcviiieiicesieee ettt sttt a e r et e 65,489 65,382
ACCUMUIALEA TETICIE.......vecieiec bbbttt (66,639) (63,800)
Total stockholders’ equity (AEfiCIt) .......ceeiririririciiic e (1,150) 1,582

Total liabilities, redeemable preferred stock and stockholders’ equity (deficit)..........c.coevnnee. $ 16,421 $ 19,857

The accompanying notes are an integral part of the consolidated financial statements.



PROXIM WIRELESS CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share data)
(Unaudited)

Three Months Ended Jun 30, Six Months Ended Jun 30,
2010 2009 2010 2009
Revenues $ 8,053 $ 7,213 $ 15,770 $ 15,104
Cost of goods sold 3,887 3,574 8,149 7,118
Gross profit 4,166 3,639 7,621 7,986
Operating expenses:
Research and development 605 539 1,128 1,148
Selling costs 2,707 2,459 5,151 4,665
General and administrative 1,895 1,002 3,887 2,441
Total operating expenses 5,207 4,000 10,166 8,254
Operating loss (1,041) (361) (2,545) (268)
Other income (expenses):
Interest income (expense) (192) (216) (379) (420)
Other income (expense) (39) (56) 56 (86)
Total other income (expenses) (231) (272) (323) (506)
Loss before income tax (1,272) (633) (2,868) (774)
Benefit( Provision) for income taxes 59 (17) 29 (72)
Net income (loss) $ (1,213) $ (650) $ (2,839) $ (846)
Accretion to redemption value of redeemable preferred stock 159 - 247 -
Net loss attributable to common stockholders $ (1,372) $ (650) $ (3,086) $ (846)
Weighted average number of shares-basic and diluted used in
computing net earnings (loss) per share 235 235 235 235
Basic and diluted net earnings (loss) per share: $ (5.84) $  (2.77) $(13.13) $ (3.60)

The accompanying notes are an integral part of the consolidated financial statements.



PROXIM WIRELESS CORPORATION
CONSOLIDATED STATEMENTS OF CHANGES IN REDEEMABLE PREFERRED STOCK AND
STOCKHOLDERS’ EQUITY (DEFICIT)
(In thousands, except share data)
(Unaudited)

Redeemable Preferred Stock

Series A Convertible  Series B Non-Convertible Common Stock
Total
Additional  Retained Stockholders’
Paid-in Earnings Equity
Shares Amount Shares Amount Shares Amount Capital (Deficit) (Deficit)
Balances, January 1, 2010............. 2,500,000 $ 4,598 1,250,000 $ 2,423 235,191 $ 2 $ 65380 $ (63,800) $ 1,582
Stock based compensation........... - - - - - - 356 - 356
Accretion to redemption value of
redeemable preferred stock - 95 - 152 - - (247) - (247)
Payment for fraction shares in
result of reverse stock split (103) - (2) (2)
NEt 10SS......cvveirrrirrirecceieeis - $ - - $ - - $ - $ - $ (2,839 $ (2,839)
Total comprehensive loss........ - $ - - $ - -$ - $ - $ (2839 % (2,839)
Balances, June 30, 2010................. 2,500,000 $ 4,693 1,250,000 $ 2,575 235,088 $ 2 $ 65487 $ (66,639) $ (1,150)

The accompanying notes are an integral part of the consolidated financial statements.



PROXIM WIRELESS CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Six Months Ended
June 30,
2010 2009
Cash flows from operating activities:
AN TS PSS $ (2,839) $ (846)
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Depreciation and amMOITIZAtION ...........ccoviririeieeiireee et 1,334 1,329
Bad deDt AlIOWANCE.........cviieeieieiire ettt 214 28
INVENTOIY AIHIOWANCE ...ttt bbb 87 (710)
Stock-based COMPENSALION ........cciiiiiireere bbb 356 232
Amortization of debt discount and issuance cost... 75 75
Restructured 1ease aCCrual rElEASE ..........cuoureueueuiirieeiee s - (949)
Changes in assets and liabilities affecting operations:
ACCOUNES TECRIVADIE ...t (1,071) (368)
INVEINEOTY .ttt ettt s et s et et b ene st en e nae e eseneebeneenenaen 744 288
Prepaid expense and Other CUITENT ASSELS.........ceeiririrrrieeierisisieeeeseseses e ssee e eesesessesesenens 73 452
OthEr NON-CUITENT @SSELS ......vvveiiitseteseieiei ettt 17 56
Accounts payable and aCCrued EXPENSES ..........cv ettt (525) (1,687)
DETEITEA TEVENUE ...ttt (307) 27
Other TADTITIES ......cveviiiiii i (14) (143)
Net cash used in Operating aCtiVIties ...........cccoieeueiiiii s (1,856) (2,216)
Cash flows from investing activities:
Purchase of property and EQUIPMENT ............cieiiriireee et 27) (106)
Investment in capitalized SOFIWAIE ..........c.ceiiriieee e (500) (442)
Net cash provided by (used in) iNVeSting aCtiVITIES ..........ccceveveirrrnnirieceee e (527) (548)
Cash flows from financing activities:
Payment of fractional shares in result of reverse Stock SPlit..........cccoceeivriririreieierinsseeeseens ) -
Proceeds from 1ine Of Credit ..........coiiiiiiii s - 2,376
Principal payments on 10an 0bligations .............cccceeiiiiniecees e (174) (1,500)
Payment of license agreement Payable ..o - (653)
Net cash provided by financing aCtiVitieS .........cccuovvvireiiiiiiiiseeer e (176) 223
Net change in cash and cash eQUIVAIENTS ..ot s (2,559) (2,541)
Cash and cash equivalents at beginning of PEriod.........cccveeeiriiirsecieiese e 5,720 5,092
Cash and cash equivalents at end of period $ 3,161 $ 2,551
Supplemental disclosure of cash flow information:
CaSh PaI FOT INTEIEST........viveieieeieieiet bbbt $ 7% $ 40
Income taxes Paid (FEFUNG) .......ceiiiiireee i sene $ (139) $ 85
Supplemental schedule of non-cash investing and financing activities:
Accretion to redemption value of redeemable preferred stock $ 247 $ -

The accompanying notes are an integral part of the consolidated financial statements.



PROXIM WIRELESS CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

The consolidated financial statements of Proxim Wireless Corporation (the “Company” or “Proxim”) for
the six month period ended June 30, 2010 and 2009 are unaudited and include all adjustments which, in the opinion
of management, are necessary to present fairly the financial position and results of operations for the periods then
ended. All such adjustments are of a normal recurring nature. These consolidated financial statements should be read
in conjunction with the consolidated financial statements and notes thereto included in the Company’s Annual
Report for the year ended December 31, 2009 filed with the OTCQX (www.otcgx.com). The results of operations
for any interim period are not necessarily indicative of the results of operations for any other interim period or for a
full fiscal year.

The Company is a designer, manufacturer, and seller of high-speed wireless communications equipment.
Our customers include service providers, enterprises, and governmental organizations worldwide. The company is a
leading provider of broadband wireless equipment that delivers data, voice, video and mobility (also known as the
“quadruple play”) to organizations of all sizes. Proxim’s portfolio of WLAN, Wi-Fi mesh, WiMAX, and point to
point (PTP) products enable a broad range of applications including wireless security and surveillance, enterprise
WLANSs, last mile connectivity, public safety, cellular backhaul, and more. The Company believes its end to end
wireless systems address the growing need of our customers and end-users to rapidly and cost effectively deploy
high-speed communication networks.

Proxim’s broadband equipment is used by enterprises, service providers, carriers, government entities,
educational institutions, healthcare organizations, municipalities and other organizations that need high-
performance, secure and scalable broadband wireless solutions. Proxim is ISO-9001 certified.

One-for-One Hundred Reverse Common Stock Split in May 2010

On December 8, 2009, the Company held its 2009 annual meeting of stockholders. At that meeting, the
Company received stockholder approval of a proposal to amend its Certificate of Incorporation, as amended to date,
to effect a reverse stock split of the Company’s common stock at a ratio within the range from one-for-ten to one-
for-one hundred at any time prior to December 8, 2010.

In April 2010, the Company’s Board of Directors authorized and approved the implementation of a reverse
common stock split at a ratio of one-for-one hundred shares and authorized and directed the Company to file an
amendment to its Certificate of Incorporation, as amended to date, with the Delaware Secretary of State to effect that
reverse stock split. As of May 13, 2010, the effective date of the reverse stock split, every hundred (100) shares of
the Company’s common stock outstanding prior to the reverse split was converted into one (1) “new” share of the
Company’s common stock outstanding after the reverse stock split. The reverse split reduced the number of
outstanding shares of the Company’s common stock from approximately 23.5 million shares to 235,088 shares.
Any stockholder who would have received a fraction of a share of common stock after the reverse stock split instead
received a cash payment in lieu of that fractional share based on the recent OTCQX trading price of Proxim’s
common stock. The exercise price and number of shares of common stock issuable under the Company’s
outstanding warrants and options and under its equity incentive plans were proportionately adjusted to reflect the
reverse common stock split. The number of common shares issuable upon conversion of the Company’s Series A
preferred stock and the number of votes associated with the Company’s Series A preferred stock were
proportionately reduced to reflect the reverse common stock split.

All references in this quarterly report to earnings per share, number of common shares, warrants, stock
options, and share price have been retroactively restated to reflect the reverse common stock split unless noted
otherwise.


http://www.otcqx.com/

2. Recent Accounting Pronouncements

There is no new accounting pronouncement during this period that will have material impact on the
Company’s financial statement taken as a whole.

3. Inventory, net

Inventory consisted of the following at the indicated dates (in thousands):

June 30, December 31,
2010 2009
RAW MALEITAIS ...ttt e e s $ 1833 $ 2,337
WWOTK N PFOCESS ...ttt 436 306
FINISNEA QOOUS ...t 1,922 2,440
$ 4,191 $ 5,083
Allowance for excess and 0DSOIESCENCE..........ccvirererieiiiineee e (2,074) (2,135)
INVENEONY, NEL.....viviicieieieeec ettt et $ 2,117 % 2,948
4, Intangibles Assets, net
Schedule of Non-Amortizable Assets:
June 30, December 31,
2010 2009
(in thousands)
Trade names — indefinite useful life.........cccovvvveveiicici e, $ 780 $ 780
$ 780 $ 780
Schedule of Amortizable Assets:
June 30, December 31,
2010 2009

(in thousands)
Patents, customer relationships and other technologies with

identifiable USETUL TIVES ......coveeeeeee et $ 10,455 $ 10,455
Less: accumulated amortization............ccooevveneieneisiesc e (7,291) (6,491)
Amortizable intangible assets, Net..........ccooveiiriiennieiiceerseae $ 3,164 $ 3,964

Amortization is computed using the straight-line method over the estimated useful life, based on the
Company’s assessment of technological obsolescence of the respective assets. Amortization expense for the three
months and six months ended June 30, 2010 was approximately $0.4 million and $0.8 million, respectively. There
is no estimated residual value.

5. Property and equipment, net

Property and equipment, net consisted of the following balances for the dates indicated (in thousands):



June 30, December 31,

2010 2009
Leasehold iMmpProvemMeNt.........ccceivrririeinieeee e $ 299 % 299
Capitalized SOTtWAre..........coviiiiiireeee e 4,227 3,721
EQUIPMENT ... 3,626 3,615
$ 8,152 $ 7,635
Less: accumulated depreCiation ............ccoveererereinsenseeesee s (5,550) (5,020)
Property and equipment, NEL .........cccccevreienieerireesee e $ 2,602 $ 2,615

Depreciation expenses for the three months and six months ended June 30, 2010 was approximately $0.3
and $0.5 million, respectively.

6. Allowance for Product Warranty Costs

The following table presents a summary of the changes to product warranty costs during six months ended
June 30, 2010 and 2009 (in thousands):

2010 2009
Balance at JANUAIY 1, ....cccoveviiiiiie e $ 192 $ 561
Settlements and adjuStMENTS ........coveveieeiiiire e 18 (197)
Balance at JUNE 30,.......veieeee ettt $ 210 $ 364

7. Security Agreement - Line of Credit

On March 6, 2009, the Company entered into a loan and security agreement (the “Loan Agreement”) with
Bridge Bank, N.A. (the “Bank’), which was described in a Form 8-K filed with the Securities and Exchange
Commission on March 12, 2009. This agreement has been amended a number of times as described in the
Company’s filings with the OTCQX. The Loan Agreement provides for up to a $5 million revolving line of credit
and includes sublimits for letters of credit, cash management, and foreign exchange contracts. The aggregate
outstanding amount may not exceed Proxim’s borrowing base as established under the Loan Agreement. Proxim’s
borrowing base generally is an amount equal to 65% of Proxim’s eligible domestic accounts receivable plus the
lesser of $1 million or 50% of Proxim’s eligible foreign accounts receivable.

On May 5, 2010, the Company signed documentation with Bridge Bank, N.A. to extend the Company’s
existing lending relationship another year through May 10, 2011 on substantially the same terms. In connection
with that extension, Proxim agreed to pay Bridge Bank a $50,000 facility fee. Bridge Bank also consented to
Proxim consummating the 1-for-100 reverse stock split and repurchasing fractional shares resulting from that split in
the aggregate amount of up to $50,000.

As of June 30, 2010, Proxim had an outstanding loan balance of $1.9 million. The weighted average
interest rate for this line of credit as of June, 30, 2010 was 7.5%.

8. Long Term Debt - Related Party

On July 25, 2008, the Company entered into a lending transaction with Lloyd I. Miller, 111 and Milfam Il
L.P., an entity affiliated with Mr. Miller (together, the “Lenders”). The Lenders are related parties to the Company
as described in more detail in the Form 8-K filed by the Company with the SEC on July 29, 2008. Pursuant to a
securities purchase agreement dated as of July 25, 2008, the Lenders loaned Proxim the aggregate sum of $3.0
million. This loan is reflected by promissory notes dated July 25, 2008 from Proxim to each of the Lenders in the
initial principal amount of $1.5 million. The notes are unsecured. In connection with this transaction, Proxim paid
each Lender a cash fee of $22,500, being 1.5% of the amount lent by each Lender.

All outstanding amounts are scheduled to be repaid on July 25, 2011. Proxim may prepay any or all
outstanding principal amounts at any time by paying to the Lenders 102% of the principal amount being repaid. All
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outstanding amounts must be prepaid upon a change of control of Proxim (as defined in the securities purchase
agreement) by paying 102% of the entire principal amount then outstanding. Amounts may also be required to be
repaid earlier upon the occurrence of specified defaults by Proxim.

The notes accrue interest at 16% per annum. Interest payments are due and payable monthly in arrears on
the last day of each calendar month beginning on July 31, 2008. In lieu of paying accrued interest in cash on each
interest payment date, Proxim, at its sole discretion, may elect to pay interest in kind at the rate of 19% per annum,
compounding monthly, in which case the accrued interest will be added to the outstanding principal amount of the
notes and interest will accrue on that aggregate principal amount thereafter. In December 2008, Proxim did elect to
pay the interest in kind and has continued to do so. As described in Note 9 below, in August 2009, $1.25 million of
this indebtedness was cancelled. As of June 30, 2010, the principal amount outstanding was $2,578,787 (which
includes principal balance as of June, 2010 plus interest paid in kind).

In connection with the transactions contemplated by the securities purchase agreement, the Lenders agreed
to cancel warrants that had been issued to the Lenders in July 2007. In the aggregate, warrants to purchase 9,250
shares of Proxim’s common stock at an exercise price of $245 per share were cancelled effective July 25, 2008.

In connection with the transactions contemplated by the securities purchase agreement, Proxim issued the
two Lenders warrants, dated July 25, 2008, to purchase an aggregate of 12,500 shares of Proxim’s common stock
(subject to adjustment) at an exercise price of $53 per share (subject to adjustment). The warrants may be exercised
at any time until July 25, 2018. The warrants may be exercised by paying the exercise price to Proxim or by cashless
exercise pursuant to a formula. In August 2009, the exercise price of these warrants was reduced to $15 per share in
connection with the preferred stock issuance transaction described in Note 9 below.

The incremental fair value of the warrants cancelled and regranted in connection with debt issuance was
calculated on July 25, 2008 using the Black-Scholes option pricing model and amounted to $445,000. This fair value
increased to $449,000 with the modification of warrants’ exercise price from $53 to $15 per share in August 2009.
The fair value of the warrants was initially recorded as debt discount and additional paid-in capital and amortized to
interest expense over the term of the debt. As of June 30, 2010, the unamortized discount was $162,855.

9. Redeemable Preferred Stock

On August 13, 2009, Proxim Wireless Corporation received an equity investment of $7,500,000, with
$5,000,000 coming from SRA OSS, Inc., a wholly owned subsidiary of SRA Holdings, Inc. of Japan, a publicly held
company listed on the Tokyo stock exchange, and $2.5 million coming from existing investors (consisting of $1.25
million of new cash investment and cancellation of $1.25 million in existing debt, which debt is described in Note 8
above).

The investment consisted of 2,500,000 shares of Proxim’s new Series A Convertible Preferred Stock and
1,250,000 shares of its new Series B Non-Convertible Preferred Stock issued in a private placement all at $2.00 per
share for a total consideration of $7,500,000. Proxim received gross cash proceeds of $6,250,000 and $1,250,000 of
subordinated debt issued by Proxim in July 2008 was cancelled. In connection with this transaction, Proxim
appointed one SRA designee to its Board of Directors and the Compensation Committee of its Board of Directors.

SRA purchased 1,250,000 shares of the Series A stock and all 1,250,000 shares of the Series B stock while
existing investors purchased the remaining 1,250,000 shares of the Series A stock. Each share of Series A stock is
initially convertible into 0.1333 shares of Proxim’s common stock (determined by dividing the $2.00 per share
Series A purchase price by the initial $15 conversion price); the Series B stock is not convertible into Proxim’s
common stock. Dividends accrue monthly on the Series A stock at rate of 7% per annum compounded quarterly, but
only while the average market price of Proxim’s common stock for such month is less than $15 conversion price.
Dividends accrue on the Series B stock at a rate of 10% per annum compounded quarterly, but that dividend rate
could be increased to 15% per annum if the Company does not achieve certain financial targets for the third or
fourth quarters of 2009 or if there is a material breach of the Company’s representations and warranties it made in
the preferred stock purchase agreement pursuant to which this preferred stock was originally issued. The actual
dividend rate for the applicable portion of the third and forth quarter 2009 was 15% per annum.

The holders of the Series A stock and Series B stock can request redemption of that stock after three years,
and Proxim can request redemption of that stock after four years. Holders of the Series A stock will vote with the
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holders of Proxim’s common stock as a single class on an as-converted basis; the Series B stock generally has no
stockholder voting rights. In the case of most acquisition and liquidation situations, first the holders of the Series A
stock and the Series B stock would receive their original investment plus accrued dividends and then the remaining
proceeds would be distributed among the holders of Proxim’s common stock. However, if the proceeds remaining
for distribution after the Series A and Series B preferential return exceed $30 million, then those remaining proceeds
would be distributed pro rata among the holders of the common stock and the holders of the Series A stock on an as-
converted basis.

The authorized and issued and outstanding shares of the Company’s redeemable preferred stock and
aggregate liquidation preferences thereof as of June 30, 2010 consisted of the following (in thousands except share
data):

Issued and Liquidation
Authorized  Outstanding Preference

Series A, CONVEItIDIE ........ooovviieeiieccee e 2,500,000 2,500,000 $ 5,107
Series B, NON-CoNVErtibIe .........cccccovviviiciiiiciec e 1,250,000 1,250,000 2,783
I ] | R 3,750,000 3,750,000 $ 7,890

In accordance with ASC 480-10 (SFAS No. 150), each of our Series A convertible and Series B non-
convertible preferred stock is classified outside of equity on the accompanying consolidated balance sheets because
this stock is conditional redeemable at the option of the holders after the third anniversary of the date of first
issuance and is redeemable at the option of the Company after the fourth anniversary of the date of first issuance.

The company incurred $0.7 million in costs associated with the issuance of the Series A and Series B
preferred stock. The initial carrying amount will be the net of cash received and issuance costs incurred. Per ASC
480-10-S99, each period, we amortize the issuance cost using the interest method to adjust the recorded balance of
this preferred stock to an amount equal to its redemption value at its redemption date. The carrying amount is also
further periodically increased by accrued dividends. Each type of increase in carrying amount is affected by charges
against retained earnings or, in the absence of retained earnings, by charges against paid-in capital.

10. Commitments and Contingencies
Purchase Commitments:

The Company entered into an OEM purchase agreement with a third party supplier in which the Company
agreed to purchase a specified quantity of products in tranches on or before January 2010 with all payments due on
or before March 31, 2010. As of June 30, 2010, approximately $0.2 million of products remained to be purchased
under that agreement.

IPO Litigation

The Company is party to litigation arising out of the Company’s initial public offering in 2000. This
litigation is described above under the “IPO Litigation” subheading of the “Legal Proceedings” heading of Item 5
below.

11. Concentrations

The Company maintains the majority of its cash, cash equivalent, and restricted cash balances at one major
US bank. The balances are insured by the Federal Deposit Insurance Corporation up to $250,000 per bank. At June
30, 2010 and 2009, the uninsured portion totaled approximately $2.9 million and $2.3 million, respectively.

As of June 30, 2010, we had one customer account for more than 10% of total accounts receivable for the
period.
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During the six months ended June 30, 2010, there was one customer who accounted for approximately 21%
of the consolidated sales, and in the same period of 2009 the same customer accounted for approximately 20% and
another unrelated customer accounted for approximately 13% of consolidated sales.

Item 4. Management’s Discussion and Analysis or Plan of Operation.
Overview

The Company is a designer, manufacturer, and seller of high-speed wireless communications equipment.
Our customers include service providers, enterprises, and governmental organizations worldwide. The company is a
leading provider of broadband wireless equipment that delivers data, voice, video and mobility (also known as the
“quadruple play”) to organizations of all sizes. Proxim’s portfolio of WLAN, Wi-Fi mesh, WiMAX, and point to
point (PTP) products enable a broad range of applications including wireless security and surveillance, enterprise
WLAN:S, last mile connectivity, public safety, cellular backhaul, and more. The Company believes its end to end
wireless systems address the growing need of our customers and end-users to rapidly and cost effectively deploy
high-speed communication networks.

Proxim’s broadband equipment is used by enterprises, service providers, carriers, government entities,
educational institutions, healthcare organizations, municipalities and other organizations that need high-
performance, secure and scalable broadband wireless solutions. Proxim is ISO-9001 certified.

Critical Accounting Policies

Our discussion and analysis of financial condition and results of operations is based upon our consolidated
financial statements, which have been prepared in accordance with accounting principles generally accepted in the
United States. The preparation of our consolidated financial statements requires us to make estimates and judgments
that affect the reported amounts of assets, liabilities, net revenue and expenses during the reporting period, and
related disclosure of contingent assets and liabilities for the period reported and as of the date of the financial
reports. We believe that the estimates and judgments upon which we rely are reasonable based upon information
available to us at the time that these estimates and judgments are made. To the extent there are material differences
between these estimates and actual results, our consolidated financial statements will be affected.

We believe the following critical accounting policies affect our more significant judgments and estimates
used in the preparation of our consolidated financial statements.

Revenue Recognition

Product revenue is generally recognized upon shipment, in accordance with Accounting Standards
Codification (“ASC”) 605-10, when persuasive evidence of an arrangement exists, the price is fixed or determinable
and collect- ability is reasonably assured. The company offers most stocking distributors a stock rotation right
pursuant to which they may return products that have been recently purchased provided they place an equal value
order for new products from us and the value of the returned products is a small fraction of the value of products
purchased from us in the preceding quarter. In general, we also offer most stocking distributors price protection on
products in their inventory or recently purchased from us in cases where we reduce prices on these products. In both
cases, the distributors would receive a credit which can be used for purchase of additional products from us. In a
small number of cases, we have agreed to accept return of discontinued or obsolete products. For other customers,
we provide quarterly or annual rebates based on achievement of performance targets, loyalty discounts, and/or sales
discounts. We apply ASC 605-15-25 “Revenue Recognition When Right of Return Exists,” in determining when to
recognize revenue. Under ASC 605-15-25, revenue can be recognized if all of the following conditions are met:

1. The price is fixed and determinable at the date of sale;
2. The buyer’s payment obligation is not contingent on resale;

3. The buyer’s payment obligation would not be changed in the event of theft or physical
damage of the product;
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4. The buyer acquiring the product for resale has economic substance apart from that
provided by the seller;

5. The seller does not have significant obligations for future resale of the product; and
6. The amount of future returns can be reasonably estimated.

Based on our application of the ASC 605-15-25 principles to our different customers, we currently
recognize some revenue on a “sell in” basis and some on a deferred “sell through” basis. Generally, factors 1
through 5 are satisfied upon our delivery of the products to our customer. The estimation of future returns depends
on contractual terms and our historical experience with the customer.

Proxim revenue consists of direct shipments to customers or other equipment manufacturers (OEM), and
distributors who resell our products to third party customers.

In the case of direct customers or OEM manufacturers, we recognize revenue at point of shipment from
either Proxim’s facility or from our contract manufacturer’s facilities when the product is shipped from the
respective docks since title and acceptance are passed to the end customer. We meet the conditions of ASC 605-10
and ASC 605-15-25 for revenue recognition at point of shipment for direct customer and OEM sales.

In the case of Proxim products which are sold to distributors, we generally recognize revenue to most
distributors on a “sell in” basis at point of shipment since we have met all of the conditions specified in ASC 605-10
and ASC 605-15-25 at point of shipment to the distributors.

In the case of our two largest stocking distributors, although they have comparable distribution contracts to
the smaller distributors, we have historically deferred revenue for shipments which are either in transit to them, or
are included in their period ending inventory reports. This revenue deferral practice for larger distributors has been
applied historically by Proxim. These larger distributors have historically returned more product and requested
larger stock rotations and price discounts versus the smaller distributors, which were the primary reason that we
have historically recognized their revenue using the “sell through” methodology. Under the “sell through”
methodology, we recognize revenue when our products are sold by these two largest stocking distributors.

Accounts Receivable Valuation

We maintain allowance for doubtful accounts for estimated losses resulting from the inability of our
customers to make required payments. We assess the customer’s ability to pay based on a number of factors,
including past transaction history with the customer as well as their creditworthiness. Management specifically
analyzes accounts receivable and historical bad debts, customer concentrations, customer creditworthiness, current
economic trends and changes in our customer payment terms when evaluating the adequacy of the allowance for
doubtful accounts. If the financial condition of any of our customers were to deteriorate in the future, resulting in an
impairment of their ability to make payments, or they express unwillingness to pay for whatever reason, additional
allowances may be required. We reserve 100% of outstanding receivable balances (a) from insolvent customers and
(b) from customers which are delinquent by six months or more. We reserve 50% of outstanding receivable balances
that are between 3 months to 6 months delinquent and subject to adjustments, as considered appropriate for specific
situations.

Inventory Valuation

Inventories are stated at the lower of standard cost, which approximates actual cost under the first-in, first-
out method, or market value. We perform a detailed assessment of inventory at each year-end balance sheet date,
which includes, among other factors, a review of component demand requirements, product lifecycle and product
development plans, and quality issues. Manufacturing inventory includes raw materials, work-in-process, and
finished goods. Inventory valuation provisions are based on an excess obsolete report which captures all obsolete
parts and products and all other inventory, which have quantities in excess of one year’s projected demand, or in the
case of service inventories demand of up to five years. As a result of this assessment, we write down inventory for
estimated obsolescence or unmarketable inventory equal to the difference between the cost of the inventory and the
estimated liquidation value based upon assumptions about future demand and market conditions.
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Capitalized Software

We capitalize certain software development costs in accordance with ASC 985-20-25 (SFAS No. 86),
Accounting for the Costs of Computer Software to be Sold, Leased, or Otherwise Marketed. We begin capitalizing
software development costs upon the establishment of technological feasibility, which is established upon the
completion of a working model or a detailed program design. Costs incurred prior to technological feasibility are
charged to expense as incurred. Capitalization ceases when the product is considered available for general release to
customers. Capitalized software costs are amortized on a product-by-product basis. The annual amortization is the
greater of the amount computed using (a) the ratio that current gross revenues for a product bear to the total of
current and anticipated future gross revenues for that product or (b) the straight-line method over the remaining
estimated economic life of the product including the period being reported on. Generally, estimated economic lives
of the software products do not exceed three years.

Warranty Provision

Proxim’s standard warranty term is one year on the majority of our products and up to two years on a select
group of products. At times we provide longer warranty terms. Proxim provides an estimated cost of product
warranties at the time revenue is recognized. Factors that affect the Company’s warranty liability include the number
of installed units, historical and anticipated rates of warranty claims, and costs per claim for repair or replacement.
While we engage in extensive product quality programs and processes, including actively monitoring and evaluating
the quality of our component suppliers, our warranty obligation is affected by product failure rates, material usage
and service labor costs incurred in correcting a product failure. Should actual product failure rates, material usage,
service labor or delivery costs differ from our estimates, revisions to the estimated warranty liability would be
required.

Valuation of Stock-based Awards

As of June 30, 2010, we have one active stock-based employee compensation plan and four inactive
(legacy) plans, which are described more fully in Note 16 of Annual Report for the year ended December 31, 2009
filed with the OTCQX.

We account for stock-based compensation in accordance with the fair value recognition provisions of ASC
718-20 (SFAS No. 123R). Under ASC 718-20 (SFAS No. 123R), stock-based compensation cost is measured at the
grant date based on the value of the award and is recognized as expense over the vesting period of the individual
equity instrument. Determining the fair value of stock-based awards at the grant date requires judgment, including
estimating the expected term of stock options, the expected volatility of our stock, and expected dividends. The
computation of the expected volatility assumption used in the Black-Scholes calculation for option grants is based
on historical volatility as options on our stock are not traded. The Company uses the “simplified” method to
determine the expected term for the “plain vanilla” options. We are also required to estimate the expected forfeiture
of stock options in recognizing stock-based compensation expense. Further, we have elected to use the straight-line
method of amortization for stock-based compensation related to stock options granted after January 1, 2006.
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Result of Operations

The following table presents the percentage of revenues represented by each item in our unaudited
consolidated statements of income and the percentage change in those items for the periods indicated:

Three months ended Jun 30, Change Percentage of Revenue
(in thousands) 2010 2009 Amount Percentage 2010 2009
NEL FEVENUES ... $ 8,053 $ 7213 $ 840 11.6% 100.0% 100.0%
C0St Of SAES......covciieireierceee s 3,887 3,574 313 8.8% 48.3% 49.5%
GroSS Profit...cccceeeeeriririeeeeesisseeeeens 4,166 3,639 527 14.5% 51.7% 50.5%
Operating expenses:
Research and development expense............... 605 539 66 12.2% 7.5% 7.5%
Selling and marketing eXpense ..........c.c.coeueee 2,707 2,459 248 10.1% 33.6% 34.1%
General and administrative 1,895 1,002 893 89.1% 23.5% 13.9%
Total operating eXpenses .........cccccevvevreeenns 5,207 4,000 1,207 30.2% 64.7% 55.5%
Operating iNcOmMe (10SS) ......covvvvvevereereriereenens (1,041) (361) (680) 188.4% -12.9% -5.0%
Other income (expense) .... (231) (272) 41 -15.1% -2.9% -3.8%
L 0SS DEfOre taX ......cccevevrereeieiinreieceries (1,272) (633) (639) 100.9% -15.8% -8.8%
Income tax benefit (provision).........c.ccccceenee 59 (17) 76 -447.1% 0.7% -0.2%
NEE 0SS ... $ (1,213) $ (650) $ (563) 86.6% -15.1% -9.0%
Accretion to redemption value of
redeemable preferred Stock............coeeueuee 159 - 159 - 2.0% -
Net loss attributable to common
StOCKNOIAErS ... $ (1,372) $ (650) $ (722) 111.1% -17.0% -9.0%
Six months ended Jun 30, Change Percentage of Revenue
(in thousands) 2010 2009 Amount Percentage 2010 2009
Net revenues.... e $ 15770 $ 15,104 $ 666 4.4% 100.0% 100.0%
COSt Of SAES.....cceieiiee e 8,149 7,118 1,031 14.5% 51.7% 47.1%
GroSS Profit.....ccveeveeeerinniseeesiessecene 7,621 7,986 (365) -4.6% 48.3% 52.9%
Operating expenses:
Research and development expense............... 1,128 1,148 (20) -1.7% 7.2% 7.6%
Selling and marketing eXpense ............cccoeueee 5,151 4,665 486 10.4% 32.7% 30.9%
General and administrative 3,887 2,441 1,446 59.2% 24.6% 16.2%
Total operating eXpenses .........c.ccceevrvrvrenas 10,166 8,254 1,912 23.2% 64.5% 54.6%
Operating iNCOMe (10SS) ......cvrvrvrvereiririnreienns (2,545) (268) (2,277) 849.6% -16.1% -1.8%
Other iNCOMe (EXPENSE) ....cvvveerererieieiriririeins (323) (506) 183 -36.2% -2.0% -3.4%
L 0SS before tax .......cocoeveeeececeirnncecees (2,868) (774) (2,094) 270.5% -18.2% -5.1%
Income tax benefit (provision))..........c.cccevnee 29 (72) 101 -140.3% 0.2% -0.5%
NELIOSS ..o $ (2,839) $ (846) $ (1,993) 235.6% -18.0% -5.6%
Accretion to redemption value of
redeemable preferred stock............coceueueuene 247 - 247 - 1.6% -
Net loss attributable to common
StOCKNOIdErS ... $ (3,086) $ (846) $ (2,240) 264.8% -19.6% -5.6%
Sales

Sales for second quarter of 2010 were $8.1 million as compared to $7.2 million for the same period in
2009, an increase of $0.9 million or 12%. Sales for six months ended June 30, 2010 were $15.8 million as
compared to $15.1 million for the same period in 2009, an increase of $0.7 million or 4.6%. The new 8100 product

16



line which was introduced in the third quarter of 2009 accounted for $2.1 million or 26% of revenue during the
second quarter of 2010, and accounted for $3.1 million or $19.7% of total revenue for the six months ended June,
30, 2010.

For the three months ended June 30, 2010 and 2009, international sales were approximately $5.1 million
and $3.7 million, respectively, comprising 63% and 51% of our total sales. For the six months ended June 30, 2010
and 2009, international sales were approximately $10.0 million and $8.3 million, respectively, comprising 63% and
55% of total sales.

Cost of goods sold and gross profit

Cost of goods sold and gross profit for three months ended June 30, 2010 were approximately $3.9 million
and $4.2 million, respectively. For the same period in 2009, costs of goods sold and gross profit were $3.6 million
and $3.6 million, respectively. Gross profit margin, as percentage of sales, for three months ended June 30, 2010 and
2009 was up slightly to 51.7% from 50.5%.

Costs of goods sold and gross profit for six months ended June 30, 2010 were approximately $8.1 million
and $7.6 million, respectively. For the same period in 2009, costs of goods sold and gross profit were $7.1 million
and $8.0 million, respectively. Gross profit margin, as percentage of sales, for the six months ended June 30, 2010
and 2009 was 48.3% and 52.9% respectively. The higher margin for six months ended June 2009 primarily resulted
from a one-time benefit of catching up billing and releasing of inventory reserve in the first quarter of 2009.

Research and Development Expenses

Research and development expenses consist primarily of personnel salaries and fringe benefits and related
costs associated with our product development efforts. These include costs for development of products and
components, test equipment and related facilities. Research and development expenses remained relatively flat year
over year. Research and development expenses were $0.6 million and $0.5 million for three months ended June 30,
2010 and 2009, respectively, and $1.1 million for the six months ended both June 30, 2010 and 2009.

Sales and Marketing Expenses

Selling and marketing expenses consist primarily of employee salaries and associated costs for selling,
marketing, and customer support. Selling and marketing expenses were relatively flat at $2.7 million and $2.5
million for the second quarter of 2010 and 2009, respectively.

Selling and marketing expense increased to $5.2 million for the six months ended June 30, 2010 from $4.7
for the same period in 2009. The $0.5 million increase primarily resulted from headcount increases in new sales
territories in 2010 and increased commission and marketing expense of higher sales and selling initiatives.

General and Administrative

General and administrative expenses consist primarily of employee salaries, benefits and associated costs
for information systems, finance, legal, and administration expenses. General and administrative expenses increased
to $1.9 million for the three months ended June 30, 2010 from $1.0 million for the same period in 2009. This $0.9
million increase was mainly due to a release of restructured lease accrual of $0.8 million in the second quarter of
20009.

General and administrative expenses increased to $3.9 million for the six months ended June 30, 2010 from
$2.4 million for the same period in 2009. This increase was primarily due to a release of restructured lease accrual of
$1.0 million in the six months of 2009, a one-time lease termination charge of $0.2 million in the second quarter of
2010, and higher bad debt expense of $0.1 million in the first quarter of 2010 compared to the first quarter of 2009.

Other income (expenses)

Other income and expenses totaled approximately $0.2 million expense for the three months ended June 30,
2010, as compared to $0.3 million expense for the same period in 2009. Other income and expense totaled $0.3
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million and $0.5 million for the six months ended June 30, 2010 and 2009, respectively. The net decrease of expense
in 2010 was primarily due to $0.1 million income from the sale of patents in the first quarter of 2010.

Liquidity and Capital Resources
General

At June 30, 2010, we had cash and cash equivalents of $3.2 million. This excludes restricted cash of $0.1
million. For the six months ended June 30, 2010, cash used by operations was approximately $1.9 million. We
currently are meeting our working capital needs through cash on hand (including cash we have borrowed) as well as
internally generated cash from operations and other financing activities. Net cash used by investing activities was
$0.5 million.

For six months ended June 30, 2010, cash used in financing activity was $0.2 million. As of June 30, 2010,
we had borrowed a total of $1.9 million from Bridge Bank pursuant to our line of credit with that bank.

We believe that cash from operations, along with our cash on hand and expected ability to borrow
additional funds pursuant to our credit line and other resources, should be sufficient to meet our operating cash
requirements over the next twelve month period as currently contemplated. Our belief is based largely upon our
assumption that our financial operating results will improve. While our revenue has improved in the first half of
2010 compared with the corresponding period of 2009, our overall operating results have not yet improved enough
for us to be either cash flow breakeven or GAAP breakeven. Therefore, we recognize that there is significant risk
that we may not have sufficient cash on hand. We have extremely limited cash on hand and limited margin for error
in implementing our desired business plan and are in a very difficult economic environment. We may well need to
obtain additional capital and in any case may desire to obtain additional capital to bolster our balance sheet and for
other reasons. Our long-term financing requirements depend upon our growth strategy, which relates primarily to
our desire to increase revenue both domestically as well as internationally. In the year of 2010, we must continue
our efforts to increase revenues and adjust operating expenses to levels that will produce positive cash flows and
return us to ongoing operational profitability.

Since we have historically experienced fluctuations in our level of quarterly revenue, management is
closely following revenue trends and operating expenses, and reviewing its long term business strategy to evaluate
whether there will be a requirement for external financing to fund our operations. Our current resources may have to
be supplemented through additional bank debt financing, public or private debt or equity offerings, product line or
asset sales, or other means due to a number of factors. Further, we may want to supplement our current resources
for a variety of reasons even if not required and are considering and investigating raising additional funds.

Recently Issued Accounting Standards

See Note 2 of Notes to Consolidated Financial Statements for recent accounting pronouncements that could
have an effect on us.

Item 5. Legal Proceedings.

IPO Litigation

During the period from June 12 to September 13, 2001, four purported securities class action lawsuits were
filed against Telaxis Communications Corporation, a predecessor company to Proxim Wireless Corporation, in the
U.S. District Court for the Southern District of New York: Katz v. Telaxis Communications Corporation et al.,
Kucera v. Telaxis Communications Corporation et al., Paquette v. Telaxis Communications Corporation et al., and
Inglis v. Telaxis Communications Corporation et al. The lawsuits also named one or more of the underwriters in the
Telaxis initial public offering and certain of its officers and directors. On April 19, 2002, the plaintiffs filed a single
consolidated amended complaint which supersedes the individual complaints originally filed. The amended
complaint alleges, among other things, violations of the registration and antifraud provisions of the federal securities
laws due to alleged statements in and omissions from the Telaxis initial public offering registration statement
concerning the underwriters’ alleged activities in connection with the underwriting of Telaxis’ shares to the public.
The amended complaint seeks, among other things, unspecified damages and costs associated with the litigation.
These lawsuits have been assigned along with, we understand, approximately 1,000 other lawsuits making
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substantially similar allegations against approximately 300 other publicly-traded companies and their public offering
underwriters to a single federal judge in the U.S. District Court for the Southern District of New York for
consolidated pre-trial purposes. We believe the claims against us are without merit and have defended the litigation
vigorously. The litigation process is inherently uncertain, however, and there can be no assurance that the outcome
of these claims will be favorable for us.

On July 15, 2002, together with the other issuer defendants, Telaxis filed a collective motion to dismiss the
consolidated amended complaint against the issuers on various legal grounds common to all or most of the issuer
defendants. The underwriters also filed separate motions to dismiss the claims against them. In October 2002, the
court approved a stipulation dismissing without prejudice all claims against the Telaxis directors and officers who
had been defendants in the litigation. On February 19, 2003, the court issued its ruling on the separate motions to
dismiss filed by the issuer defendants and the underwriter defendants. The court granted in part and denied in part
the issuer defendants’ motions. The court dismissed, with prejudice, all claims brought against Telaxis under the
anti-fraud provisions of the securities laws. The court denied the motion to dismiss the claims brought under the
registration provisions of the securities laws (which do not require that intent to defraud be pleaded) as to Telaxis
and as to substantially all of the other issuer defendants. The court denied the underwriter defendants’ motion to
dismiss in all respects.

In June 2003, along with virtually all of the other non-bankrupt issuer defendants, we elected to participate
in a proposed settlement agreement with the plaintiffs in this litigation. If the proposed settlement had been
approved by the court, it would have resulted in the dismissal, with prejudice, of all claims in the litigation against
us and against the other issuer defendants who elected to participate in the proposed settlement, together with the
current or former officers and directors of participating issuers who were named as individual defendants. This
proposed issuer settlement was conditioned on, among other things, a ruling by the court that the claims against us
and against the other issuers who had agreed to the settlement would be certified for class action treatment for
purposes of the proposed settlement, such that all investors included in the proposed classes in these cases would be
bound by the terms of the settlement unless an investor opted to be excluded from the settlement.

On December 5, 2006, the U.S. Court of Appeals for the Second Circuit issued a decision in re Initial
Public Offering Securities Litigation that six purported class action lawsuits containing allegations substantially
similar to those asserted against us (the so-called “focus cases”) may not be certified as class actions due, in part, to
the Appeals Court’s determination that individual issues of reliance and knowledge would predominate over issues
common to the proposed classes. On January 8, 2007, the plaintiffs filed a petition seeking rehearing en banc of the
Second Circuit Court of Appeals’ decision. On April 6, 2007 the Court of Appeals denied the plaintiffs’ petition for
rehearing of the Court’s December 5, 2006 ruling but noted that the plaintiffs remained free to ask the District Court
to certify classes different from the ones originally proposed which might meet the standards for class certification
that the Court of Appeals articulated in its December 5, 2006 decision. In light of the Court of Appeals’ December
5, 2006 decision regarding certification of the plaintiffs’ claims, the District Court entered an order on June 25, 2007
terminating the proposed settlement between the plaintiffs and the issuers, including us.

On August 14, 2007, the plaintiffs filed amended complaints in the six focus cases. On November 13,
2007, the issuer defendants and the underwriter separately moved to dismiss the claims against them in the amended
complaints in the six focus cases. On March 26, 2008, the District Court issued an order in which it denied in
substantial part the motions to dismiss the amended complaints in the six focus cases.

Additionally, on September 27, 2007, the plaintiffs moved to certify different classes in the six focus cases.
The issuer defendants and the underwriter defendants filed separate oppositions to those motions on December 21,
2007. On October 10, 2008, the plaintiffs voluntarily withdrew their motions for class certification without
prejudice.

On February 25, 2009, the parties advised the District Court that they had reached an agreement-in-
principle to settle the litigation in its entirety. A stipulation of settlement was filed with the District Court on April
2,2009. On June 9, 2009, the District Court preliminarily approved the proposed global settlement. Notice was
provided to the class, and a settlement fairness hearing, at which members of the class had an opportunity to object
to the proposed settlement, was held on September 10, 2009. On October 6, 2009, the District Court issued an order
granting final approval to the settlement. Several objectors have since appealed the order approving the settlement,
and those appeals remain pending. Because the litigation process is inherently uncertain and unpredictable, there
can be no guarantee as to the ultimate outcome of this pending lawsuit. While there can be no assurance as to the
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ultimate outcome of these proceedings, we currently believe that the final result of these actions will have no
material effect on our consolidated financial condition, results of operations, or cash flows.

General

We are subject to potential liability under contractual, intellectual property, employee, and other matters
and various claims and legal actions which are pending or may be asserted against us or our subsidiaries. These
matters may arise in the ordinary course and conduct of our business.

Item 6. Defaults upon Senior Securities.

None.

Item 7. Other Information.

None.

Item 8. Exhibits.

The following exhibits are included with this quarterly disclosure statement:

Exhibit
Number Description of Document

1 Certificate of Amendment of Certificate of Incorporation of Proxim, dated May 10, 2010
2 Loan and Security Modification Agreement, dated as of May 5, 2010, between Bridge Bank, N.A. and

Proxim

3 Loan and Security Modification Agreement, dated as of May 7, 2010, between Bridge Bank, N.A. and
Proxim

4 Loan and Security Modification Agreement, dated as of May 25, 2010, between Bridge Bank, N.A. and
Proxim

5 Lease Termination Agreement, dated as of May 11, 2010, between Merry Fields, LLC and Young Design,
Inc. and Proxim

6 Letter Agreement dated April 1, 2010, a substantially similar version of which was entered into between
Proxim Wireless Corporation and, inter alia, Pankaj Manglik, David Renauld, and Thomas Twerdahl

7 Disclosure about Second Half 2010 Executive Bonus Plan
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Item 9. Certifications.
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Pankaj S. Manglik, certify that:
1. I have reviewed this quarterly disclosure statement of Proxim Wireless Corporation;

2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this disclosure
statement; and

3. Based on my knowledge, the financial statements, and other financial information included or
incorporated by reference in this disclosure statement, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement.

Date: August 13, 2010 [s/ Pankaj S. Manglik
Pankaj S. Manglik
President and Chief Executive Officer

CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Chun (Cathy) Zhao, certify that:
1. I have reviewed this quarterly disclosure statement of Proxim Wireless Corporation;

2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this disclosure
statement; and

3. Based on my knowledge, the financial statements, and other financial information included or
incorporated by reference in this disclosure statement, fairly present in all material respects the financial condition,
results of operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement.

Date: August 13, 2010 /sl Chun (Cathy) Zhao
Chun (Cathy) Zhao
Chief Financial Officer
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EXHIBIT 1
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
PROXIM WIRELESS CORPORATION

Pursuant to Section 242 of the General Corporation Law of the State of Delaware, Proxim Wireless
Corporation, a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), does
hereby certify as follows:

1. The name of the Corporation is Proxim Wireless Corporation, and the Corporation’s original
Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on May 5, 2003.

2. The Board of Directors of the Corporation has duly adopted a resolution pursuant to Section 242
of the General Corporation Law of the State of Delaware setting forth a proposed amendment to the Certificate of
Incorporation of the Corporation, as amended to date, and declaring said amendment to be advisable.

3. The requisite stockholders of the Corporation have duly approved said proposed amendment in
accordance with Section 242 of the General Corporation Law of the State of Delaware.

4, The amendment amends Article Fourth of the Certificate of Incorporation of the Corporation, as
amended to date, by adding a new second and third paragraph thereto which read as follows:

“At the same time as the Certificate of Amendment in which this text is
contained becomes effective (the “Effective Time”), the shares of Common Stock issued
and outstanding immediately prior to the Effective Time and the shares of Common
Stock issued and held in the treasury of the corporation immediately prior to the Effective
Time, if any, are reclassified into a smaller number of shares such that each ten to one
hundred shares of issued Common Stock immediately prior to the Effective Time is
reclassified into one share of Common Stock, without increasing or decreasing the par
value thereof, the exact ratio within the ten-to-one hundred range to be determined by the
board of directors of the Corporation prior to the Effective Time and publicly announced
by the Corporation. Notwithstanding the immediately preceding sentence, no fractional
shares shall be issued and, in lieu thereof, upon surrender after the Effective Time of a
certificate which formerly represented shares of Common Stock that were issued and
outstanding immediately prior to the Effective Time, any person who would otherwise be
entitled to a fractional share of Common Stock as a result of the reclassification,
following the Effective Time, shall be entitled to receive a cash payment equal to the
daily average of the highest and lowest sale prices per share of the Common Stock on the
OTCQX averaged over a period of the twenty most recent trading days on which the
Common Stock was traded ending on (and including) the date during which the Effective
Time occurs multiplied by the number of shares of pre-split Common Stock held by such
person that would otherwise have been exchanged for such fractional share, without
interest.

Each stock certificate that, immediately prior to the Effective Time, represented
shares of Common Stock that were issued and outstanding immediately prior to the
Effective Time shall, from and after the Effective Time, automatically and without the
necessity of presenting the same for exchange, represent that number of whole shares of
Common Stock after the Effective Time into which the shares of Common Stock
formerly represented by such certificate shall have been reclassified (as well as the right
to receive cash in lieu of fractional shares of Common Stock after the Effective Time),
provided, however, that each person of record holding a certificate that represented shares
of Common Stock that were issued and outstanding immediately prior to the Effective
Time shall receive, upon surrender of such certificate, a new certificate evidencing and
representing the number of whole shares of Common Stock after the Effective Time into



which the shares of Common Stock formerly represented by such certificate shall have
been reclassified.”

5. This Certificate of Amendment and the amendment to the certificate of incorporation of the
Corporation, as amended to date, effected thereby shall become effective at 11:59 p.m., eastern time, on May 13,
2010.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its
Chief Executive Officer or other duly authorized officer this 10th day of May, 2010.

PROXIM WIRELESS CORPORATION

By: /s/ David L. Renauld
Name: David L. Renauld
Title: Vice President




EXHIBIT 2
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



LOAN AND SECURITY MODIFICATION AGREEMENT

This Loan and Security Modification Agreement is entered into as of May 5, 2010, by and between
Proxim Wireless Corporation (the “Borrower") and Bridge Bank, National Association ("Bank™").

1. DESCRIPTION OF EXISTING INDEBTEDNESS: Among other indebtedness which may be

owing by Borrower to Bank, Borrower is indebted to Bank pursuant to, among other documents, a Loan and
Security Agreement, dated March 6, 2009 by and between Borrower to Bank, as may be amended from time
to time (the “Loan and Security Agreement”). Capitalized terms used without definition herein shall have the
meanings assigned to them in the Loan and Security Agreement.

Hereinafter, all indebtedness owing by Borrower to Bank shall be referred to as the "Indebtedness" and the
Loan and Security Agreement and any and all other documents executed by Borrower in favor of Bank shall
be referred to as the “Existing Documents.”

2. DESCRIPTION OF CHANGE IN TERMS.

A

1)

2)

3)

Modification(s) to Loan and Security Agreement:

The following defined terms in Section 1.1 entitled “Definitions” are hereby amended as
follows:

“Cash Management Sublimit” means a sublimit for cash management transactions
approved by Bank under the Revolving Line subject to the availability under the Revolving
Line and the Borrowing Base in an aggregate amount not to exceed $100,000.

The first paragraph of the defined term “Eligible Foreign Accounts” is hereby amended
as follows: “Eligible Foreign Accounts” means Accounts with respect to which the
account debtor does not have its principal place of business in the United States or
Canada and that (i) are supported by one or more letters of credit in an amount and of a
tenor, and issued by a financial institution, acceptable to Bank, or (ii) that Bank approves
on a case-by-case basis. Unless otherwise agreed to by Bank, Eligible Foreign Accounts
shall not include the following:

“Foreign Exchange Sublimit” means a sublimit for foreign exchange contracts under the
Revolving Line, subject to the availability under the Revolving Line and the Borrowing
Base, in an aggregate amount not to exceed $1,000,000 less any amounts outstanding under
the Letter of Credit Sublimit.

“Letter of Credit Sublimit” means a sublimit for Letters of Credit under the Revolving
Line, subject to the availability under the Revolving Line and the Borrowing Base, in an
aggregate amount not to exceed $1,000,000 less any amounts outstanding under the Foreign
Exchange Sublimit.

“Revolving Maturity Date” means May 10, 2011.
The first sentence of Section 2.1(b) is hereby amended as follows:

(b) Letters of Credit. Subject to the terms and conditions of this Agreement, at any
time prior to the Revolving Maturity Date, Bank agrees to issue letters of credit for the
account of Borrower (each, a “Letter of Credit” and collectively, the “Letters of Credit”) in
an aggregate outstanding face amount not to exceed the lesser of the Revolving Line or the
Borrowing Base, provided however, that the aggregate face amount of all outstanding
Letters of Credit shall not exceed $1,000,000 less any amounts outstanding under the
Foreign Exchange Sublimit.

The first sentence of Section 2.1(c) is hereby amended as follows:

1



© Cash Management Sublimit. Subject to the terms and conditions of this
Agreement and the availability under the Revolving Line and the Borrowing Base,
Borrower may request cash management services which may include merchant services,
direct deposit of payroll, business credit card, and check cashing services identified in
various cash management services agreements related to such services (the “Cash
Management Services™) by delivering to Bank such applications on Bank’s standard forms
as requested by Bank; provided however, that the total amount of the Cash Management
Services shall not exceed $100,000, and that availability under the Revolving Line shall be
reduced by the Cash Management Sublimit.

4) The third sentence of Section 2.1(d) entitled “Foreign Exchange Sublimit” is hereby
amended as follows:

The FX Amount shall at all times be equal to or less than $1,000,000 minus any amounts
outstanding under the Letter of Credit Sublimit.

5) Section 2.2 is hereby amended as follows:

2.2 Overadvances. If the sum of the outstanding Advances plus any amounts
outstanding under the Letter of Credit Sublimit, the Cash Management Sublimit and the
Foreign Exchange Sublimit exceeds the lesser of the Revolving Line or the Borrowing
Base at any time, Borrower shall immediately pay to Bank, in cash, the amount of such
excess. If the aggregate amounts outstanding under the Letter of Credit Sublimit and the
Foreign Exchange Sublimit exceed $1,000,000, Borrower shall immediately pay to Bank,
in cash, the amount of such excess. Unless otherwise agreed by Bank, such payment shall
be deemed to be made first on account of the Advances.

6) The second paragraph in Section 6.3 entitled “Financial Statements, Reports, Certificates”
is hereby amended as follows:

Within fifteen (15) days after the last day of each month, Borrower shall deliver to Bank a
Borrowing Base Certificate signed by a Responsible Officer in substantially the form of
Exhibit C-1 and Exhibit C-2 attached hereto, together with aged listings of accounts
receivable and accounts payable.

3. CONSISTENT CHANGES. The Existing Documents are each hereby amended wherever necessary
to reflect the changes described above.

4, PAYMENT OF FACILITY FEE. Borrower shall pay Bank a fee in the amount of $50,000 (the
“Facility Fee”) and a fee in the amount of $50 (the “Renewal Due Diligence Fee), plus all out-of-pocket
expenses.

5. NO DEFENSES OF BORROWER/GENERAL RELEASE. Borrower agrees that, as of this date, it
has no defenses against the obligations to pay any amounts under the Indebtedness. Each of Borrower and
Guarantor (each, a “Releasing Party”) acknowledges that Bank would not enter into this Loan and Security
Moadification Agreement without Releasing Party’s assurance that it has no claims against Bank or any of
Bank’s officers, directors, employees or agents. Except for the obligations arising hereafter under this Loan
and Security Modification Agreement or the Existing Documents, each Releasing Party releases Bank, and
each of Bank’s officers, directors and employees from any known or unknown claims that Releasing Party
now has against Bank of any nature, including any claims that Releasing Party, its successors, counsel, and
advisors may in the future discover they would have now had if they had known facts not now known to them,
whether founded in contract, in tort or pursuant to any other theory of liability, including but not limited to
any claims arising out of or related to the Agreement or the transactions contemplated thereby. Releasing
Party waives the provisions of California Civil Code section 1542, which states:




“A general release does not extend to claims which the creditor does not know or suspect to exist in his
favor at the time of executing the release, which if known by him must have materially affected his
settlement with the debtor.”

The provisions, waivers and releases set forth in this section are binding upon each Releasing Party and its
shareholders, agents, employees, assigns and successors in interest. The provisions, waivers and releases of
this section shall inure to the benefit of Bank and its agents, employees, officers, directors, assigns and
successors in interest. The provisions of this section shall survive payment in full of the Obligations, full
performance of all the terms of this Loan and Security Modification Agreement and the Agreement, and/or
Bank’s actions to exercise any remedy available under the Agreement or otherwise.

6. CONTINUING VALIDITY. Borrower understands and agrees that in modifying the existing
Indebtedness, Bank is relying upon Borrower's representations, warranties, and agreements, as set forth in the
Existing Documents. Except as expressly modified pursuant to this Loan and Security Modification
Agreement, the terms of the Existing Documents remain unchanged and in full force and effect. Bank's
agreement to modifications to the existing Indebtedness pursuant to this Loan and Security Modification
Agreement in no way shall obligate Bank to make any future modifications to the Indebtedness. Nothing in
this Loan and Security Modification Agreement shall constitute a satisfaction of the Indebtedness. It is the
intention of Bank and Borrower to retain as liable parties all makers and endorsers of Existing Documents,
unless the party is expressly released by Bank in writing. No maker, endorser, or guarantor will be released
by virtue of this Loan and Security Modification Agreement. The terms of this paragraph apply not only to
this Loan and Security Modification Agreement, but also to any subsequent Loan and Security modification
agreements.

7. CONDITIONS. The effectiveness of this Loan and Security Modification Agreement is conditioned
upon payment of the Facility Fee and Renewal Due Diligence Fee.

8. COUNTERSIGNATURE. This Loan and Security Modification Agreement shall become effective
only when executed by Bank, Borrower, and Guarantors.

BORROWER: BANK:

PROXIM WIRELESS CORPORATION BRIDGE BANK, NATIONAL ASSOCIATION

By:  [s/ Pankaj Manglik By:  /s/ Christopher Hill

Name: Pankaj Manglik Name: Christopher Hill

Title: President & CEO Title: Vice President

Guarantor consents to the modifications to the Indebtedness pursuant to this Loan and Security Modification
Agreement, hereby ratifies the provisions of the Guaranty and confirms that all provisions of that document
are in full force and effect.

GUARANTOR:

YOUNG DESIGN, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President



KARLNET, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

TERABEAM CORPORATION

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

RICOCHET NETWORKS, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

TERABEAM INTERNATIONAL HOLDINGS, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

PROXIM INTERNATIONAL OPERATIONS, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

PROXIM PROFESSIONAL SERVICES, INC.

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President



PROXIM EUROPE BV

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

PROXIM HONG KONG LIMITED

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President

TERABEAM PROXIM WIRELESS PRIVATE LIMITED

By: /s/ Pankaj Manglik Date: May 5, 2010

Name: Pankaj Manglik

Title: President



EXHIBIT 3
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



LOAN AND SECURITY MODIFICATION AGREEMENT

This Loan and Security Modification Agreement is entered into as of May 7, 2010, by and between
Proxim Wireless Corporation (the “Borrower") and Bridge Bank, National Association ("Bank™").

1. DESCRIPTION OF EXISTING INDEBTEDNESS: Among other indebtedness which may be
owing by Borrower to Bank, Borrower is indebted to Bank pursuant to, among other documents, a Loan and
Security Agreement, dated March 6, 2009 by and between Borrower to Bank, as may be amended from time
to time (the “Loan and Security Agreement”). Capitalized terms used without definition herein shall have the
meanings assigned to them in the Loan and Security Agreement.

Hereinafter, all indebtedness owing by Borrower to Bank shall be referred to as the "Indebtedness" and the
Loan and Security Agreement and any and all other documents executed by Borrower in favor of Bank shall
be referred to as the “Existing Documents.”

2. DESCRIPTION OF CHANGE IN TERMS.
A Moadification(s) to Loan and Security Agreement:
1) Section 7.6 entitled “Distributions” is hereby amended as follows:
7.6 Distributions. Pay any dividends or make any other distribution or payment on

account of or in redemption, retirement or purchase of any capital stock, except that (i)
Borrower may repurchase the stock of former employees pursuant to stock repurchase
agreements as long as an Event of Default does not exist prior to such repurchase or
would not exist after giving effect to such repurchase and (ii) on or about May 14, 2010,
Borrower may perform a 100 to 1 reverse stock split and pay out any holders of fractional
shares in the form of cash in an aggregate amount not to exceed $50,000.

3. CONSISTENT CHANGES. The Existing Documents are each hereby amended wherever necessary
to reflect the changes described above.

4, INTENTIONALLY OMITTED.

5. NO DEFENSES OF BORROWER/GENERAL RELEASE. Borrower agrees that, as of this date, it

has no defenses against the obligations to pay any amounts under the Indebtedness. Each of Borrower and
Guarantor (each, a “Releasing Party”) acknowledges that Bank would not enter into this Loan and Security
Modification Agreement without Releasing Party’s assurance that it has no claims against Bank or any of
Bank’s officers, directors, employees or agents. Except for the obligations arising hereafter under this Loan
and Security Modification Agreement or the Existing Documents, each Releasing Party releases Bank, and
each of Bank’s officers, directors and employees from any known or unknown claims that Releasing Party
now has against Bank of any nature, including any claims that Releasing Party, its successors, counsel, and
advisors may in the future discover they would have now had if they had known facts not now known to them,
whether founded in contract, in tort or pursuant to any other theory of liability, including but not limited to
any claims arising out of or related to the Agreement or the transactions contemplated thereby. Releasing
Party waives the provisions of California Civil Code section 1542, which states:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his
favor at the time of executing the release, which if known by him must have materially affected his
settlement with the debtor.”



The provisions, waivers and releases set forth in this section are binding upon each Releasing Party and its
shareholders, agents, employees, assigns and successors in interest. The provisions, waivers and releases of
this section shall inure to the benefit of Bank and its agents, employees, officers, directors, assigns and
successors in interest. The provisions of this section shall survive payment in full of the Obligations, full
performance of all the terms of this Loan and Security Modification Agreement and the Agreement, and/or
Bank’s actions to exercise any remedy available under the Agreement or otherwise.

6. CONTINUING VALIDITY. Borrower understands and agrees that in modifying the existing
Indebtedness, Bank is relying upon Borrower's representations, warranties, and agreements, as set forth in the
Existing Documents. Except as expressly modified pursuant to this Loan and Security Modification
Agreement, the terms of the Existing Documents remain unchanged and in full force and effect. Bank's
agreement to modifications to the existing Indebtedness pursuant to this Loan and Security Modification
Agreement in no way shall obligate Bank to make any future modifications to the Indebtedness. Nothing in
this Loan and Security Modification Agreement shall constitute a satisfaction of the Indebtedness. It is the
intention of Bank and Borrower to retain as liable parties all makers and endorsers of Existing Documents,
unless the party is expressly released by Bank in writing. No maker, endorser, or guarantor will be released
by virtue of this Loan and Security Modification Agreement. The terms of this paragraph apply not only to
this Loan and Security Modification Agreement, but also to any subsequent Loan and Security modification
agreements.

7. INTENTIONALLY OMITTED.

8. COUNTERSIGNATURE. This Loan and Security Modification Agreement shall become effective
only when executed by Bank, Borrower, and Guarantors.

BORROWER: BANK:

PROXIM WIRELESS CORPORATION BRIDGE BANK, NATIONAL ASSOCIATION

By:  [s/ Pankaj Manglik By:  /s/ Christopher Hill

Name: Pankaj Manglik Name: Christopher Hill

Title: President & CEO Title: Vice President

Guarantor consents to the modifications to the Indebtedness pursuant to this Loan and Security Modification
Agreement, hereby ratifies the provisions of the Guaranty and confirms that all provisions of that document
are in full force and effect.

GUARANTOR:

YOUNG DESIGN, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

KARLNET, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President



TERABEAM CORPORATION

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

RICOCHET NETWORKS, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

TERABEAM INTERNATIONAL HOLDINGS, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

PROXIM INTERNATIONAL OPERATIONS, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

PROXIM PROFESSIONAL SERVICES, INC.

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President



PROXIM EUROPE BV

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

PROXIM HONG KONG LIMITED

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President

TERABEAM PROXIM WIRELESS PRIVATE LIMITED

By: /s/ Pankaj Manglik Date: May 7, 2010

Name: Pankaj Manglik

Title: President



EXHIBIT 4
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



LOAN AND SECURITY MODIFICATION AGREEMENT

This Loan and Security Modification Agreement is entered into as of May 25, 2010, by and between
Proxim Wireless Corporation (the “Borrower") and Bridge Bank, National Association ("Bank™").

1. DESCRIPTION OF EXISTING INDEBTEDNESS: Among other indebtedness which may be
owing by Borrower to Bank, Borrower is indebted to Bank pursuant to, among other documents, a Loan and
Security Agreement, dated March 6, 2009 by and between Borrower to Bank, as may be amended from time
to time (the “Loan and Security Agreement”). Capitalized terms used without definition herein shall have the
meanings assigned to them in the Loan and Security Agreement.

Hereinafter, all indebtedness owing by Borrower to Bank shall be referred to as the "Indebtedness" and the
Loan and Security Agreement and any and all other documents executed by Borrower in favor of Bank shall
be referred to as the “Existing Documents.”

2. DESCRIPTION OF CHANGE IN TERMS.
A Moadification(s) to Loan and Security Agreement:
1) Section 6.10 entitled “Performance to Plan (Net Income)” is hereby amended as
follows:

6.10 Performance to Plan (Net Income). Borrower shall maintain net income of at
least the projected net income amount, as set forth in the annual Board-approved
operating plan provided to Bank, minus the greater of (i) $50,000 or (ii) 20% of such
plan, to be measured on a quarterly basis beginning with the quarter ended March 31,
2010, provided however, for the quarter ending June 30, 2010 Borrower is permitted to
incur an additional expense of not more than $210,000.

3. CONSISTENT CHANGES. The Existing Documents are each hereby amended wherever necessary
to reflect the changes described above.

4. PAYMENT OF DOCUMENTATION FEE. Borrower shall pay Bank a fee in the amount of $750
(the “Documentation Fee”), plus all out-of-pocket expenses.

5. NO DEFENSES OF BORROWER/GENERAL RELEASE. Borrower agrees that, as of this date, it
has no defenses against the obligations to pay any amounts under the Indebtedness. Each of Borrower and
Guarantor (each, a “Releasing Party”) acknowledges that Bank would not enter into this Loan and Security
Moadification Agreement without Releasing Party’s assurance that it has no claims against Bank or any of
Bank’s officers, directors, employees or agents. Except for the obligations arising hereafter under this Loan
and Security Modification Agreement or the Existing Documents, each Releasing Party releases Bank, and
each of Bank’s officers, directors and employees from any known or unknown claims that Releasing Party
now has against Bank of any nature, including any claims that Releasing Party, its successors, counsel, and
advisors may in the future discover they would have now had if they had known facts not now known to them,
whether founded in contract, in tort or pursuant to any other theory of liability, including but not limited to
any claims arising out of or related to the Agreement or the transactions contemplated thereby. Releasing
Party waives the provisions of California Civil Code section 1542, which states:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his
favor at the time of executing the release, which if known by him must have materially affected his
settlement with the debtor.”

The provisions, waivers and releases set forth in this section are binding upon each Releasing Party and its
shareholders, agents, employees, assigns and successors in interest. The provisions, waivers and releases of
this section shall inure to the benefit of Bank and its agents, employees, officers, directors, assigns and
successors in interest. The provisions of this section shall survive payment in full of the Obligations, full



performance of all the terms of this Loan and Security Modification Agreement and the Agreement, and/or
Bank’s actions to exercise any remedy available under the Agreement or otherwise.

6. CONTINUING VALIDITY. Borrower understands and agrees that in modifying the existing
Indebtedness, Bank is relying upon Borrower's representations, warranties, and agreements, as set forth in the
Existing Documents. Except as expressly modified pursuant to this Loan and Security Modification
Agreement, the terms of the Existing Documents remain unchanged and in full force and effect. Bank's
agreement to modifications to the existing Indebtedness pursuant to this Loan and Security Modification
Agreement in no way shall obligate Bank to make any future modifications to the Indebtedness. Nothing in
this Loan and Security Modification Agreement shall constitute a satisfaction of the Indebtedness. It is the
intention of Bank and Borrower to retain as liable parties all makers and endorsers of Existing Documents,
unless the party is expressly released by Bank in writing. No maker, endorser, or guarantor will be released
by virtue of this Loan and Security Modification Agreement. The terms of this paragraph apply not only to
this Loan and Security Modification Agreement, but also to any subsequent Loan and Security modification
agreements.

7. CONDITIONS. The effectiveness of this Loan and Security Modification Agreement is conditioned
upon payment of the Documentation Fee.

8. COUNTERSIGNATURE. This Loan and Security Modification Agreement shall become effective
only when executed by Bank, Borrower, and Guarantors.

BORROWER: BANK:

PROXIM WIRELESS CORPORATION BRIDGE BANK, NATIONAL ASSOCIATION

By:  /s/ Pankaj Manglik By:  /s/ Christopher Hill

Name: Pankaj Manglik Name: Christopher Hill

Title: President & CEO Title: Vice President

Guarantor consents to the modifications to the Indebtedness pursuant to this Loan and Security Modification
Agreement, hereby ratifies the provisions of the Guaranty and confirms that all provisions of that document
are in full force and effect.

GUARANTOR:

YOUNG DESIGN, INC.

By: /s/ Pankaj Manglik Date: May 25, 2010

Name: Pankaj Manglik

Title: President

KARLNET, INC.

By: /s/ Pankaj Manglik Date: May 25, 2010

Name: Pankaj Manglik

Title: President



TERABEAM CORPORATION

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

RICOCHET NETWORKS, INC.

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

TERABEAM INTERNATIONAL HOLDINGS, INC.

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

PROXIM INTERNATIONAL OPERATIONS, INC.

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

PROXIM PROFESSIONAL SERVICES, INC.

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

PROXIM EUROPE BV

By: /s/ Pankaj Manglik Date

Name: Pankaj Manglik

Title: President

: May 25, 2010

: May 25, 2010

: May 25, 2010

: May 25, 2010

: May 25, 2010

: May 25, 2010



PROXIM HONG KONG LIMITED

By: /s/ Pankaj Manglik Date: May 25, 2010

Name: Pankaj Manglik

Title: President

TERABEAM PROXIM WIRELESS PRIVATE LIMITED

By: /s/ Pankaj Manglik Date: May 25, 2010

Name: Pankaj Manglik

Title: President



EXHIBIT 5
TO
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LEASE TERMINATION AGREEMENT

This Lease Termination Agreement (this “Agreement”) is entered into as of the 11th day of May,
2010 by and between Merry Fields, LLC, a Virginia limited liability company (“Landlord”) and Young
Design, Inc., a Virginia corporation (“YDI”), and Proxim Wireless Corporation, a Delaware corporation
(“Proxim” with YDI and Proxim being referred to together in this Agreement purely as a matter of
simplicity as “Tenant”).

WHEREAS, Landlord and YDI entered into a Lease Agreement (the “Lease”) in calendar year
2000 for premises located at 8000 Lee Highway in Falls Church, Virginia (the “Leased Premises™);

WHEREAS, Proxim is the corporate parent of YDI;
WHEREAS, the term of the Lease currently expires on December 31, 2010;

WHEREAS, the parties hereto desire to terminate the Lease effective as of the date of this
Agreement, in accordance with the terms and provisions of this Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

1. Termination of Lease. The Lease is hereby terminated effective immediately.

2. Lease Termination Payments. The parties acknowledge that the Tenant has paid the May,
2010 rent in accordance with the terms of the Lease.

The Tenant promises to pay to the Landlord the sum of $210,000 (the “Principal”) in seven
monthly payments of $30,000 each beginning June 1, 2010. Provided that the Tenant makes timely
payments of such instaliments, no interest shall accrue on the unpaid Principal. In the event that payment
of any monthly installment is not timely made, then the unpaid Principal shall bear interest at the rate of
one and one-half percent (1 ¥2%) per month, compounding monthly.

All payments required to be made under this Agreement shall be applied first to the payment of
accrued and unpaid interest then due (if any), and the remainder, if any, shall be applied to the unpaid
Principal. All payment shall be made by check mailed to Landlord at 3959 Pender Drive, Suite 330,
Fairfax, Virginia 22030, or at such other address as the Landlord may at any time and from time to time
designate in writing to the Tenant.

The Tenant may prepay the Principal in whole or in part at any time without premium or penalty.

The occurrence of any of the following events shall constitute an Event of Default, and all of the
outstanding Principal due under this Agreement shall, at the option of the Landlord, become immediately
due and payable without any notice or other action on the party of the Landlord:

(i) the Tenant makes a general assignment for the benefit of creditors;

(i) an order, judgment or decree is entered adjudicating the Tenant bankrupt or insolvent;

(i) any order for relief with respect to the Tenant is entered under the Federal Bankruptcy Code;

(iv)  the Tenant petitions or applies to any tribunal for the appointment of a custodian, trustee,
receiver or liquidator of the Tenant of any substantial part of the assets of the Tenant, or
commences any proceeding relating to the Tenant under any bankruptcy, reorganization,



arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any
jurisdiction;

(V) any such petition or application is filed, or any such proceeding is commenced, against the
Tenant and either (A) the Tenant by any act indicates its approval thereof, consent thereto
or acquiescence therein or (B) such petition, application or proceeding is not dismissed or
stayed within ninety (90) days; or

(vi) the Tenant fails to timely make the payments required under the terms of this Agreement
which failure is not cured within three (3) business days of receiving written notice from
Landlord of such failure.

Upon an Event of Default, interest shall accrue on the unpaid Principal hereunder at a rate equal to
one and one-half percent (1 %2%) per month, compounding monthly. The Tenant shall pay all of the
Landlord’s reasonable expenses incurred to enforce or collect the balance due under the terms of this
Agreement, including without limitation, reasonable attorney’s fees and court costs.

Except as provided in Paragraph 2(vi) above, the Tenant waives presentment for payment, protest,
demand, notice of protest, notice of hon-payment and diligence with respect to the payments due under this
Agreement.

3. Mutual Release as to Claims under the Lease. Except for the Tenant’s obligation to make
payment in accordance with paragraph 2 above, the Landlord hereby releases and forever discharges the
Tenant from any and all claims, demands, proceedings, causes of action, obligations, agreements, and
liabilities whatsoever, whether known or unknown, at law or in equity, which the Landlord now has, may
have in the future, or has ever had, against the Tenant on account of or arising out of any matter pertaining
to the Lease.

Tenant hereby releases and forever discharges Landlord from any and all claims, demands,
proceedings, causes of action, obligations, agreements, and liabilities whatsoever, whether known or
unknown, at law or in equity, which the Tenant now has, may have in the future, or has ever had against
the Landlord on account of or arising out of any matter pertaining to the Lease.

4. Landlord’s Retention of Security Deposit. In partial consideration for the Landlord’s
agreements hereunder, the Tenant agrees that the Landlord shall retain the existing security deposit under
the Lease in the amount of $20,625.00.

5. Landlord’s Acceptance of the Leased Premises; Tenant’s Waiver of Claims as to Any
Property located on or about the Leased Premises. Landlord hereby accepts the Leased Premises in its “as
is, where is” condition. Tenant acknowledges and agrees that it has no claims to any personal property,
real property and/or fixtures located on or about the Leased Premises.

6. Jurisdiction; Venue. The parties irrevocably agree to personal jurisdiction within the
Commonwealth of Virginia, and agree that any legal action or proceeding with respect to this Agreement
must be brought in courts located within Arlington County, Virginia. The parties further irrevocably
consent to service of process out of the Arlington County, Virginia courts, by the mailing of copies thereof
by registered or certified mail, postage prepaid, to the following addresses:

If to the Tenant: Proxim Wireless Corporation
881 North King Street, Suite 100
Northampton, MA 01060
Attention: David Renauld, Vice President



If to the Landlord: Merry Fields, LLC
3959 Pender Drive, Suite 330
Fairfax, Virginia 22030
Attention: Robert Fitzgerald, President

7. Miscellaneous.

A. Governing Law. It is the intention of the parties hereto that all questions with respect to
the construction of this Agreement, and the rights and liabilities and the parties hereunder, shall be
determined in accordance with the laws of the Commonwealth of Virginia, without respect to its conflict
of law principles.

B. Binding Effect. All of the rights and obligations set forth in this Agreement shall be
binding upon and inure to the benefit of the respective successors and assigns of the Landlord and Tenant.

C. Entire Agreement. This Agreement contains the entire agreement between the parties
hereto pertaining to the Lease and the termination thereof. There are no promises, agreements, conditions,
undertakings, warranties or representations, oral or written, express or implied, between the parties, other
than as set forth herein. This Agreement is intended by the parties hereto to be an integration of all prior or
contemporaneous promises, agreements, conditions, negotiations and undertakings between them as to the
Lease. This Agreement may not be modified orally or in any manner other than by an agreement in
writing signed by authorized representatives of both parties hereto.

IN WITNESS WHEREOF, the parties hereto have signed, sealed and delivered this Agreement as
their own free act and deed.

Landlord:

Merry Fields, LLC

By: /s/ Robert Fitzgerald
Robert Fitzgerald, President

Tenant:
Young Design, Inc. Proxim Wireless Corporation
By: /s/ David Renauld By: /s/ David Renauld
David Renauld, Vice President David Renauld, Vice President



EXHIBIT 6
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



P ro><im

April 1, 2010

[Employee Name]

Re: Reduction of Base Salary

Dear

This letter reflects the agreement between you and Proxim Wireless Corporation or an
affiliated company (“Proxim”) that your base salary during the period from April 1, 2010
through June 30, 2010 will be eighty-five percent (85%) of your base salary as in effect
immediately prior to April 1, 2010. Absent further agreement, your base salary will return to
that previous level commencing July 1, 2010.

You and Proxim specifically agree that this is a temporary reduction of ordinary course
base salary only and that commissions, bonuses, other incentive compensation, and other
benefits will not be affected by this reduction. Further, you and Proxim specifically agree that
any amounts due to you upon termination of your employment (such as payment for accrued
vacation) will not be affected by this temporary reduction and would be calculated based on your
base salary as of March 31, 2010, not the temporarily reduced amount.

You and Proxim agree that this letter agreement amends the terms of your employment
relationship with Proxim.

Please sign below to indicate your agreement to the terms of this letter.

Very truly yours,

[corporate signatory and title]

Agreed:

[employee name]



EXHIBIT 7
TO
PROXIM WIRELESS CORPORATION
QUARTERLY REPORT

For Second Quarter Ended June 30, 2010



DISCLOSURE ABOUT EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Directors of Proxim Wireless Corporation has approved
performance targets which will be used to determine the amount of cash bonus that Pankaj Manglik, President and
Chief Executive Officer, and David Renauld, Vice President, Corporate Affairs, General Counsel, and Secretary,
will receive for the third and fourth quarters of 2010. The Compensation Committee decided that the bonus would
be based on the following components with the following weightings: revenue (50%), EBITDA (20%), cash flow
(20%), and new products (10%), with any earned amounts being paid shortly after the Audit Committee of the
Board of Directors reviews and approves Proxim’s financial statements for the applicable quarter. The executives
are expected to use half of the after-tax amount of any bonus to purchase shares of Proxim’s common stock in the
market. The committee retained the right to adjust and modify the plan if the committee determines appropriate due
to changed circumstances.
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