AUDIT COMMITTEE CHARTER
As Amended on March 5, 2012 and
December 3, 2012

Purpose
The Audit Committee (“Audit Committee” or “Committee”) is appointed by the Board of
Directors (“Board”) of ParkerVision, Inc. (“Company”) to assist the Board in fulfilling its
oversight responsibility for monitoring (1) the integrity of the Company’s accounting and
financial reporting processes and its systems of internal controls and the audits of the financial
statements of the Company, (2) the performance, qualifications and independence of the
Company’s independent auditors, and (3) the Company’s compliance with legal and regulatory
requirements.
The Audit Committee shall prepare the report required by the rules of the Securities and
Exchange Commission (“Commission”) to be included in the Company’s annual proxy
statement.
Committee Membership
The Audit Committee shall consist of no fewer than three members, absent a temporary vacancy.
The members of the Audit Committee shall meet the independence and experience requirements
of The NASDAQ Stock Market, Inc. (“NASDAQ”), Section 10A(m)(3) of the Securities
Exchange Act of 1934 (“Exchange Act”) and the rules and regulations of the Commission and
shall not have participated in the preparation of the financial statements of the Company or any
subsidiary at any time during the previous three years. Notwithstanding the foregoing,
membership of the Audit Committee will comply with the credential requirements of applicable
law, regulation and listing requirements, as applicable to the Company from time to time.
All members of the Audit Committee shall be financially literate. At least one member of the
Committee shall be a financial expert, as defined by the Commission rules pursuant to Section
407(d)(5)(ii) and (iii) of Regulation S-K.
The Board of Directors will assess and determine the qualifications of the Audit Committee
members. The members of the Audit Committee shall be appointed by the Board, and may be
replaced by the Board.
The Board of Directors shall select the Audit Committee Chair. If a Chair is not designated or
present, a Chair may be designated by a majority vote of the Audit Committee members present.
Director’s compensation is the only compensation which members of the Audit Committee may
receive from the Company.
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Meetings and Procedures
The Audit Committee shall meet at least quarterly or more frequently as circumstances dictate.
The Audit Committee shall meet periodically with management and the independent auditor in
separate executive sessions. The Audit Committee may request any officer or employee of the
Company or the Company’s outside counsel or independent auditor to attend a meeting of the
Audit Committee or to meet with any members of, or consultants to, the Audit Committee.
The Committee will keep written minutes of its meetings, which minutes will be maintained with
the books and records of the Company. The Committee will provide the Board with regular
reports of its activities.
The Audit Committee shall review and reassess the adequacy of this Charter annually and
recommend any proposed changes to the Board for approval. The Audit Committee annually
shall review the Audit Committee’s own performance.
The Committee may form subcommittees for any purpose that the Committee deems appropriate
and may delegate to such subcommittees such power and authority as the Committee deems
appropriate. The Committee will not delegate to a subcommittee any power or authority
required by any law, regulation or listing standards to be exercised by the Committee as a whole.
Committee Authority and Responsibilities
The primary responsibility of the Committee is to oversee the Company’s financial controls and
reporting processes on behalf of the Board and report the results of its activities to the Board.
The Audit Committee recognizes that the Company’s management is responsible for the
completeness and accuracy of the Company’s financial statements and disclosures and for
maintaining effective internal controls. The Committee also realizes that the independent auditor
is responsible for auditing the Company’s financial statements. Accordingly, management and
the independent auditor have more knowledge and more detailed information about the Company
than do Audit Committee members and the Audit Committee’s primary responsibility is
oversight. In carrying out its oversight responsibilities, the Audit Committee will rely, in part,
on the expertise of management and the independent auditor. The Committee should take the
appropriate actions to set the overall corporate “tone” for quality financial reporting, sound
business risk practices, and ethical behavior.
The Audit Committee shall have the authority, to the extent it deems necessary or appropriate, to
retain independent legal, accounting or other advisors. The Company shall provide for
appropriate funding, as determined by the Audit Committee, for payment of compensation to (i)
the independent auditor for the purpose of preparing or issuing an audit report or performing
other audit, review or attest services, and (ii) any advisors (including counsel) employed by the
Audit Committee, and for payment of any ordinary administrative expenses of the Audit
Committee that are necessary or appropriate in carrying out its duties.
The following shall be the principal recurring processes of the Committee in carrying out its
oversight responsibilities. The Committee may perform such other duties and responsibilities
as are consistent with its purpose and as the Board or the Committee deems appropriate.
2
92370.3



Financial Reporting and Internal Controls
Review of Annual Audited Financial Statements. The Committee shall review with
management and the independent auditors the financial statements to be included in the
Company’s Annual Report on Form 10-K (or the annual report to shareholders if
distributed prior to the filing of the Form 10-K). The Committee will review the (a)
quality, not just acceptability, of the Company’s accounting principles, including
significant financial reporting issues and judgments made in connection with the
preparation of the financial statements including alternative methods for presenting
financial information that have been discussed with management, the impact of the use of
the alternative methods, the methods preferred by management and all material written
communications between the independent auditor and management; (b) the clarity and
adequacy of disclosures in the financial statements; and the Company’s disclosures under
Management’s Discussion and Analysis of Financial Condition and Results of
Operations, including the critical accounting policies; and (c) major issues regarding the
adequacy of internal controls and steps taken in light of material deficiencies (if any were
noted).
The Committee will discuss the results of the annual audit and any difficulties the
independent auditors encountered in the course of their audit work, including any
restrictions on the scope of the auditors’ activities or access to requested information, and
any significant disagreements with management. The Committee will also discuss any
other matters required to be communicated to the Committee by the independent auditors
under generally accepted auditing standards, and the annual report on controls by the
Chief Executive Officer and the Chief Accounting Officer, as received by the
independent auditors.
Based on these reviews and the discussions with management and the independent
auditors, the Committee will make a recommendation to the Board whether the audited
financial statements should be included in the Company’s Annual Report on Form 10-K.
Review of Interim Financial Statements; Earnings Releases. The Committee shall
review the interim financial statements, and the Company’s disclosures under
Management’s Discussion and Analysis of Financial Condition and Results of
Operations, with management and the independent auditors prior to the filing of the
Company’s Quarterly Report on Form 10-Q. The Committee shall also review any Form
8-K that includes financial disclosures prior to its filing. The Committee will discuss
with management any proposed release of earnings or guidance information, and
financial information and earnings guidance provided to analysts and rating agencies.
The Committee will discuss the results of the quarterly review and any other matters
required to be communicated to the Committee by the independent auditors under
generally accepted auditing standards.
Risk Assessment and Risk Management. The Audit Committee shall review with
management and independent auditors the Company’s policies for assessing and
managing financial risk and the actual risk exposure of the Company.
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Internal Controls, Disclosure Controls and Procedures. The Audit Committee shall
review with management and the independent auditors the Company’s policies and
procedures for maintaining the adequacy and effectiveness of internal controls and
disclosure controls procedures. As part of this effort, the Committee will inquire of
management and the independent auditor about controls management has implemented to
minimize significant risks to the Company and the effectiveness of these controls. The
Committee will review the quarterly assessments of such controls and procedures by the
Chief Executive Officer and Chief Accounting Officer.
The Committee will also review with management and the independent auditor the effect
on the Company’s financial statements of regulatory and accounting initiatives and off
balance sheet structures.


Independent Auditors
The Audit Committee shall have the sole authority to appoint or replace the independent
auditor. The Audit Committee shall be directly responsible for the compensation and
oversight of the work of the independent auditor engaged (including resolution of
disagreements between management and the independent auditor regarding financial
reporting) for the purpose of preparing or issuing an audit report or related work. The
independent auditor shall report directly to the Audit Committee.
The Committee shall review the auditors’ independence from management and the
Company, including whether the auditors’ performance of permissible non-audit services
is compatible with their independence. This process will include, at least annually, the
Committee’s receipt from the independent auditor and review of a formal written
statement describing the independent auditors’ internal control procedures, any material
issues raised by the most recent internal quality-control review, or peer review, of the
independent auditors, or by any inquiry or investigation by governmental or professional
authorities, within the preceding five years, respecting one or more independent audits
carried out by the independent auditors, and any steps taken to deal with any such issues;
and (to assess the auditors’ independence) all relationships between the independent
auditors and the Company, including the matters set forth in the letter from the
independent auditor required by the applicable requirements of the Public Company
Accounting Oversight Board. The Committee shall actively engage in a dialogue with
the independent auditor with respect to any relationships or services disclosed in such
formal written statement that may impact the quality of audit services or the objectivity
and independence of the auditor and take appropriate actions to oversee the independence
of the auditor.
Annually, the Committee will review the qualifications and performance of the
Company’s current independent auditors and select the Company’s independent auditors
for the next year.
The Committee shall review with the independent auditors prior to the audit the overall
scope, planning and staffing of their audit. The Audit Committee shall pre-approve all
auditing services and permitted non-audit services to be performed for the Company by
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its independent auditor, including the fees and terms thereof (subject to the de minimus
exceptions for non-audit services described in Section 10A(i)(1)(B) of the Exchange Act
which are approved by the Audit Committee prior to the completion of the audit).
The Committee shall verify the rotation of the lead (or coordinating) audit partner having
primary responsibility for the audit and the audit partner responsible for reviewing the
audit as required by law. The Committee shall consider whether, in order to assure
continuing auditor independence, it is appropriate to adopt a policy of rotating the
independent auditing firm on a regular basis.
The Committee shall oversee the Company’s hiring of employees or former employees of
the independent auditor who participated in any capacity in the audit of the Company.


Compliance with Legal and Regulatory Requirements
The Audit Committee shall obtain, from the independent auditor, assurance that Section
10A(b) of the Exchange Act has not been implicated. The Committee shall inquire and
review with management the Company’s compliance with applicable laws and
regulations and, where applicable, recommend policies and procedures for future
compliance. The Committee shall review with management and the independent auditor
any correspondence with regulators or governmental agencies and any published reports
that raise material issues regarding the Company’s financial statements or accounting
policies. The Committee shall also review with the Company’s General Counsel legal
matters that may have a material impact on the financial statements or the Company’s
compliance policies
The Committee shall review and approve all related-party transactions.
The Committee shall establish procedures for the receipt, retention and treatment of
complaints received by the Company regarding accounting, internal accounting controls
or auditing matters and the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting or auditing matters.

Limitation of Audit Committee’s Role
While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not
the duty of the Audit Committee to plan or conduct audits or to determine that the Company’s
financial statements are fairly stated in accordance with generally accepted accounting principles
and applicable rules and regulations. These are the responsibilities of management and the
independent auditor.
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