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Notice of Annual Shareholders Meeting

May 17, 2013

Our annual shareholders meeting will be held on Friday, May 17, 2013, at 5 PM (PDT) at the offices of Pulse
Electronics Corporation at 12220 World Trade Drive, San Diego, CA 92128.  At the meeting, we plan to ask you to:

1) Elect seven directors for a one year term;

2)Ratify the selection of KPMG LLP as our independent registered public accounting firm for the fiscal year ending
December 27, 2013;

3)Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to effect a reverse
split of our common stock, par value $0.125 per share (the “Common Stock”), at a ratio of not less than 1-for-10 and
not more than 1-for-40 and to authorized the Board of Directors to implement the reverse stock split within this
range at its discretion at any time prior to May 17, 2014 by filing an amendment to our Amended and Restated
Articles of Incorporation;

4)Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to increase the
conversion ratio of our outstanding Series A Preferred Stock, no par value (the “Series A Preferred Stock”), as more
fully described herein;

5)Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to (i) increase the
number of authorized shares of our Common Stock, par value $0.125 per share, from 275.0 million shares to 310.0
million shares and (ii) increase the number of authorized shares of preferred stock, no par value (“Preferred Stock”)
from 1,000 shares to 2,000 shares;

6)Approve an amendment of the Pulse Electronics Corporation 2012 Omnibus Incentive Compensation Plan to
increase the maximum number of shares of our Common Stock that may be granted to any individual person per
calendar year from 600,000 shares to 2.5 million shares;

7) Approve, on an advisory basis, the compensation of our named executive officers; and

8)Transact any other business as may properly come before the meeting and any adjournments or postponements
thereof.

If you were a shareholder at the close of business on March 8, 2013, you may vote at the meeting, and any
adjournment or postponement.

We urge you to vote for the nominees recommended by your Board of Directors – John E. Burrows, Jr., Steven G.
Crane, Justin C. Choi, Ralph E. Faison, Daniel E. Pittard, John E. Major and Gary E. Sutton - using the enclosed
proxy card.
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By order of the Board of Directors,

San Diego, California
April [15], 2013

Please Vote - Your vote is important.
Please return the enclosed proxy as soon as possible in the envelope provided.

1
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Proxy Statement
Annual Shareholders Meeting

Friday, May 17, 2013

Introduction

This proxy statement is distributed on behalf of our Board of Directors.  We are sending it to you to solicit proxies for
voting at our 2013 annual meeting. The meeting will be held at the offices of Pulse Electronics Corporation, a
Pennsylvania corporation (the “Company”), 12220 World Trade Drive, San Diego, CA 92128. The meeting is scheduled
for Friday, May 17, 2013, at 5 PM (PDT).  If necessary, the meeting may be continued at a later time. This proxy
statement, the proxy card and a copy of our annual report have been mailed by April [15], 2013 to our shareholders of
record as of March 8, 2013. Our annual report includes our consolidated financial statements for 2011 and 2012.

The following section includes answers to questions that are frequently asked about the voting process.

Q: What matters will be voted on at the Annual Meeting?

A:  Eight proposals will be taken up at the meeting as well as such other business as may properly come before the
meeting and any adjournments or postponements thereof.  The eight proposals are:

1. To elect seven directors to our Board of Directors (“Board”) to serve until the next Annual Meeting of Stockholders
and until their respective successors have been duly elected and qualified, or until their earlier resignation or removal;

2. To ratify the selection of KPMG LLP as our independent registered public accounting firm for the fiscal year
ending December 27, 2013;

3. Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to effect a reverse
split of our common stock, par value $0.125 per share (the “Common Stock”), at a ratio of not less than 1-for-10 and not
more than 1-for-40 and to authorized the Board to implement the reverse stock split within this range at its discretion
at any time prior to May 17, 2014 by filing an amendment to our Amended and Restated Articles of Incorporation;

4. Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to increase the
conversion ratio of our outstanding Series A Preferred Stock, no par value, as more fully described herein;

2
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5. Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to (i) increase the
number of authorized shares of our Common Stock from 275.0 million shares to 310.0 million shares and (ii) increase
the number of our authorized shares of our Preferred Stock from 1,000 shares to 2,000 shares;

6. To approve the amendment of the Pulse Electronics Corporation 2012 Omnibus Incentive Compensation Plan (the
"2012 Omnibus Incentive Compensation Plan") to increase the maximum number of shares of our Common Stock that
may be granted to any individual person per calendar year from 600,000 shares to 2.5 million shares;

7. To approve, on an advisory basis, the compensation of our named executive officers; and

8. To transact any other business as may properly come before the meeting and any adjournments or postponements
thereof.

If Proposal 3 is approved and the Board decides in its discretion to implement a reverse split, such reverse split will
proportionately reduce the number of authorized shares of our Common Stock from 275.0 million shares, or from
310.0 million shares if Proposal 5 is approved. In addition, if Proposals 3 is approved, the number of shares Common
Stock that may be granted to any individual person per calendar year under the 2012 Omnibus Incentive
Compensation Plan will be proportionately reduced from 600,000 shares, or from  2.5 million shares if Proposal 6 is
approved.

Q: How many votes can I cast?

A: Holders of shares of our Common Stock as of March 8, 2013 are entitled to one vote per share on all proposals
considered at the annual meeting. In the election of directors, you may cumulate your votes.

Q: What is cumulative voting?

A: For the election of directors, cumulative voting means that you can multiply the number of votes to which you are
entitled by the total number of directors to be elected.  You may then cast the whole number of votes for one candidate
or distribute them among any two or more candidates in any proportion.  Unless you indicate otherwise on the proxy
card, Ralph E. Faison and Drew A. Moyer, the proxies, will be able to vote cumulatively for the election of
directors.  If you want to vote in person and use cumulative voting for electing directors, you must notify the chairman
of the annual meeting prior to voting.  Cumulative voting applies only to the election of directors.

Q: How do I vote?

A: You may vote by telephone, over the Internet or by signing, dating and returning your proxy card in the
postage-paid envelope provided.  If you are a registered shareholder or have a legal proxy from your custodian, you
may vote in person at the meeting.

3
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Q: How do I vote if I hold shares in the Pulse Electronics 401(k) plan?

A: If you are a participant in our 401(k) plan, the enclosed proxy card will serve to direct Fidelity Management Trust
Company, as trustee of our 401(k) plan, how to vote the shares of our Common Stock attributable to your individual
account.  Fidelity will vote shares as instructed by participants. If you do not provide voting directions to Fidelity by 5
p.m. Eastern Time on May 13, 2013, the shares attributable to your account will not be voted.

Q:  What vote is necessary to approve each of the proposals?

A: For the election of directors in proposal 1, each director will be elected by the vote of the majority of votes cast
with respect to that director nominee, unless the election of directors is contested. A majority of the votes cast means
that the number of shares voted “for” a director nominee must exceed the number of votes cast “against” that director
nominee (excluding abstentions). If the election of directors is contested, the director nominees receiving the highest
number of votes, up to the number of directors to be elected, will be elected (a plurality vote). We believe the election
of directors at the meeting will not be contested.

Approval of proposals 2, 3, and 6 require the affirmative vote of a majority of shares of Common Stock represented in
person or by proxy at the annual meeting and entitled to vote, assuming a quorum is present.

Approval of proposals 4 and 5 require the affirmative vote of a majority of shares of Common Stock and the Preferred
Stock, voting as separate classes, represented in person or by proxy at the annual meeting and entitled to vote,
assuming a quorum is present.

For proposal 7, our shareholders will have an advisory vote.  Because the vote is advisory, it will not be binding on
our Board. However, the Board and the Compensation Committee will consider the result of the vote when making
future decisions regarding our executive compensation policies and practices.

Q:  Are proxy materials available on the Internet?

A: Yes. Please see the notice below:

Important notice regarding the availability of proxy materials
for the annual shareholder meeting to be held on May 17, 2013.

Our Proxy Statement and 2012 Annual Report are available on our web site at
http://phx.corporate-ir.net/phoenix.zhtml?c=83040&p=proxy

Q: How will the proxies be voted?

A: Proxies signed and received in time will be voted in accordance with your directions.  Unless otherwise directed,
the shares will be voted for the election of the nominated directors recommended by the Board, for the ratification of
KPMG LLP as our independent registered public accounting firm for the fiscal year ended December 30, 2013, for
approval of the reverse split, for the approval of the increase in the conversion ratio of Series A Preferred Stock, for
the approval of the increase of the authorized shares of Common Stock and Preferred Stock, for approval of the
amendment of the Pulse Electronics Corporation 2012 Omnibus Incentive Compensation Plan and for the vote, on an
advisory basis, on the compensation of our named executive officers.

4
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The granting of a proxy by return of a signed proxy card or voting instruction card without providing instructions
about cumulative voting will give the designated proxy holders discretionary authority to exercise cumulative voting.
In exercising cumulative voting, the proxy holders may cast the shareholder’s votes in favor of the election of some or
all of the nominees in the discretion of the proxy holders, except that none of the shareholder’s votes will be cast for
any nominee the shareholder has given instructions to vote against or abstain from voting. If a shareholder does not
wish to grant the proxy holders authority to cumulate the shareholder’s votes in the election of directors, the
shareholder must state this objection on the shareholder’s proxy card or voting instruction card, as applicable.

If you later wish to revoke your proxy, you may do so by notifying our Corporate Secretary in writing prior to the vote
at the meeting.  If you timely revoke your proxy by notifying our Corporate Secretary in writing, you can still vote in
person at the meeting.

Q: What constitutes a quorum?

A: The holders of a majority of our outstanding shares entitled to vote, present in person or by proxy, represent a
quorum for the conduct of business at the annual meeting.  Abstentions are counted as present for establishing a
quorum so long as the shareholder has executed a valid proxy or is physically present at the meeting.

Q: What is the impact of broker non-votes and abstentions?

A: Broker non-votes are proxies where the broker or nominee does not have discretionary authority to vote shares on
the matter.  Under the New York Stock Exchange (“NYSE”) rules that govern brokers and nominees who have record
ownership of shares that are held in “street name” for account holders (who are the beneficial owners of the shares),
brokers typically have the discretion to vote such shares on routine matters, but not on non-routine matters. If a broker
has not received voting instructions from an account holder and does not have discretionary authority to vote shares
on a particular item, a “broker non-vote” occurs.  Abstentions and broker non-votes have no effect on the outcome of the
vote for the election of directors because only the number of votes cast is relevant.  We believe that all of the agenda
proposals are non-routine matters under NYSE rules and brokers will not have discretionary authority, except,
however, that the ratification of our independent auditor is a routine matter.  Accordingly, if an account holder does
not provide its broker with voting instructions, a broker non-vote will occur on the agenda proposals, other than with
respect to auditor ratification.

Q: How many shares are outstanding?

A: There are 79,473,375 shares of Common Stock entitled to vote at the annual meeting.  This was the number of
shares outstanding on March 8, 2013. There are 1,000 shares of our Series A Preferred Stock outstanding on March 8,
2013.  Shares of our Series A Preferred Stock are only entitled to vote on proposals 4 and 5 at the Annual Meeting.

Q: Who pays for soliciting the proxies?

A: We will pay the cost of soliciting proxies for the annual meeting, including the cost of preparing, assembling and
mailing the notice, proxy card and proxy statement.  We may solicit proxies by mail, over the Internet, telephone,
facsimile, through brokers and banking institutions, or by our officers and regular employees.

5
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DISCUSSION OF MATTERS FOR VOTING

Proposal 1 — Election of Directors

Our Board is elected each year at the Annual Meeting of Shareholders. The Board currently consists of seven
directors. Upon the recommendation of the Governance Committee, four of the current directors have been nominated
by the Board for election at the Annual Meeting and each nominee has decided to stand for election. As of the date of
this Proxy Statement, the Board is not aware of any nominee who is unable or unwilling to serve as a director. If any
of the nominees listed below becomes unable to stand for election at the Annual Meeting, the persons named as
proxies may vote for any person designated by the Board to replace the nominee.

Our Bylaws provide that at the 2013 Annual Meeting, the terms of all directors previously elected shall expire and all
successors shall be elected to serve one-year terms. Therefore, each director elected at the Annual Meeting will serve
until our 2014 Annual Meeting of Shareholders and until he or she is succeeded by another qualified director who has
been elected, or, if earlier, until his or her death, resignation or removal. There is no limit to the number of terms that a
director may serve.  In order to be elected, a nominee must receive the votes of a majority of the votes cast with
respect to such nominee in uncontested elections, which means the number of votes “for” a nominee must exceed the
number of votes “against” that nominee. Abstentions are not counted as votes cast.  If an incumbent director receives
more “against” than “for” votes, he is expected to tender his resignation. The Governance Committee will consider the
offer of resignation and recommend to the Board the action to be taken, and the Board will publicly disclose its
decision as to whether to accept or reject the offered resignation. This practice is discussed further under the section
entitled “Board Policies and Procedures.” The Board has approved the following persons as nominees for election at this
meeting.

• John E. Burrows, Jr.

• Justin C. Choi

• Steven G. Crane

• Ralph E. Faison

• Daniel E. Pittard

• John E. Major

• Gary E. Sutton

For more information on each of the nominees for director, including his biographical information, please see page 35
below.

6
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Pursuant to the Investment Agreement we entered into with Oaktree Capital Management, L.P. (such affiliates of such
investment funds collectively, “Oaktree”), Oaktree has a contractual right to nominate three directors to serve on our
Board for so long as they own 50% of the shares of our Common Stock they received as part of our recapitalization
transaction.  Oaktree suggested John E. Major to our Board’s Governance Committee as a director candidate, and Mr.
Major suggested Gary E. Sutton and Daniel E. Pittard as director candidates to our Board’s Governance
Committee.  All three of these candidates were vetted by our Board’s Governance Committee and found to be
independent and fit for service on our Board.  Our Board expresses its sincere gratitude to our outgoing directors,
Howard C. Deck, C. Mark Melliar-Smith and Lawrence P. Reinhold for their service and for consistently providing
valuable, independent advice and insights.

Votes on proxy cards will be cast “FOR” all seven of the nominees for director, unless you indicate otherwise on your
proxy card.  However, as noted above, the persons designated as proxies may cumulate their votes.  If any of our
nominees are unable or unwilling to serve as director, we may nominate another person in place of him.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE “FOR” ALL OF THE ABOVE DIRECTOR NOMINEES

7
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Proposal 2 — Ratification of KPMG LLP

The Audit Committee of our Board expects to reappoint the firm of KPMG LLP (“KPMG”) as our independent
registered public accounting firm, to audit and report on the financial statements of our Company for our fiscal year
ending December 27, 2013. Although shareholder ratification of the appointment of our independent registered public
accounting firm is not required by our Bylaws or other applicable legal requirements, we are submitting the selection
of KPMG to our shareholders for ratification to permit shareholders to participate in this important corporate decision.
If the shareholders do not ratify the appointment, the Board will consider the selection of another independent
registered public accounting firm, but is not required to select a different independent registered public accounting
firm. If KPMG shall decline to accept or become incapable of accepting its appointment, or if its appointment is
otherwise discontinued, the Board will appoint another independent registered public accounting firm.

A representative of KPMG is expected to be present at the Annual Meeting. The representative will have the
opportunity to make a statement, if he or she desires to do so, and will be available to respond to appropriate
questions.

THE BOARD OF DIRECTORS RECOMMENDS
THAT YOU VOTE “FOR” PROPOSAL 2

8
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Proposal 3 —  Approve the adoption of an amendment to our Amended and Restated Articles of Incorporation to effect a
reverse split of our Common Stock at a ratio of not less than  1-for-10 and not more than 1-for-40 and to authorize the
Board to implement the reverse stock split within this range in its discretion at any time prior to May 17, 2014 by
filing an amendment to our Amended and Restated Articles of Incorporation

Introduction

We are seeking shareholder approval to amend our Amended and Restated Articles of Incorporation to effect a reverse
stock split of our outstanding shares of Common Stock at a ratio of not less than 1-for-10 and not more than 1-for-40
at the discretion of our Board (the “Reverse Split Amendment”). Shareholder approval of this proposal will authorize the
Board, in its discretion, to effect a reverse stock split at any time prior to May 17, 2014 and, if it does so, to determine
the ratio of the reverse stock split within the approved range. The Board believes that granting it the discretion to
effect a reverse stock split and to determine the ratio, instead of approving an immediate reverse stock split at a
specific ratio, will provide the Board with maximum flexibility to react to current market conditions and to better
achieve the goals of a reverse stock split, if implemented, and to act in the best interests of the Company and our
shareholders.

To effect the reverse stock split, our Board would file an amendment to our Amended and Restated Articles of
Incorporation with the Pennsylvania Department of State. The form of the Reverse Split Amendment is attached to
this proxy statement as Exhibit A, and the discussion of the Reverse Split Amendment is qualified in its entirety by
such Exhibit.  If the amendment is approved by our shareholders and the Board elects to implement the reverse stock
split, the number of issued and outstanding shares of our Common Stock and the number of shares of our Common
Stock we are authorized to issue, including the potential increase to the number of authorized shares of our Common
Stock pursuant to Proposal 5 below, would be reduced in accordance with the ratio selected for the reverse stock split.
The par value of our Common Stock would remain unchanged. The number of shares of Common Stock that our
Series A Preferred Stock would be convertible into will also be proportionately reduced in the same
manner.  However, the reverse stock split would not change the number of authorized shares of Preferred Stock,
including our Series A Preferred Stock, or the relative voting power of our shareholders. The reverse stock split, if
effected by our Board, would affect all of our holders of Common Stock uniformly.

On March 28, 2013, the Board unanimously adopted a resolution approving the Reverse Split Amendment and
directing that it be submitted to our shareholders for approval.

The Board may elect not to implement a reverse stock split at its sole discretion, even if the Reverse Split Amendment
is approved by our shareholders.

The Board's decision as to whether and when to effect the reverse stock split will be based, in part, on its utility in
effecting our compliance plan with the NYSE.  As part of our NYSE compliance plan discussed at “Reasons for the
Reverse Split -- Meet Continuing NYSE Listing Requirements,” we expect to effectuate a reverse split promptly
following the shareholder meeting, if the Reverse Split Amendment is approved by our shareholders at the meeting.

9
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Following a reverse stock split, the number of our outstanding shares of Common Stock would be significantly
reduced. A reverse stock split would also affect our outstanding stock options and shares of Common Stock issued and
issuable under our stock incentive plans, including (i) our 2012 Omnibus Incentive Compensation Plan and (ii) the
number of shares of Common Stock issuable upon conversion of our outstanding 7% Convertible Senior Notes due
2014 (our “Senior Convertible Notes”). Under our 2012 Omnibus Incentive Compensation Plan and any of our
outstanding stock options, the number of shares of Common Stock deliverable upon exercise or grant must be
appropriately adjusted and appropriate adjustments must be made to the purchase price per share to reflect a reverse
stock split.

The Reverse Split Amendment is not being proposed in response to any effort of which we are aware to accumulate
our shares of Common Stock or obtain control of our Company, nor is it a plan by management to recommend a series
of similar actions to our Board or our shareholders.

There are certain risks associated with a reverse stock split, and we cannot accurately predict or assure the reverse
stock split will produce or maintain the desired results (for more information on the risks see the section below
entitled “Certain Risks Associated with a Reverse Stock Split”). However, our Board believes that the potential benefits
to our company and our shareholders outweigh the risks and recommends that you vote in favor of granting the Board
the discretionary authority to effect a reverse stock split.

Reasons for the Reverse Stock Split

One purpose for effecting the reverse stock split, should the Board choose to effect one, would be to increase the per
share price of our Common Stock. The Board believes that, should the appropriate circumstances arise, effecting the
reverse stock split would, among other things, help us to:

• Meet certain continued listing requirements of the NYSE;

• Appeal to a broader range of investors to generate greater investor interest in our company; and

• Improve the perception of our Common Stock as an investment security.

Meet Continuing NYSE Listing Requirements - Our Common Stock is listed on the NYSE under the symbol
PULS.  On October 12, 2012, the NYSE provided notice to our company that the decline in the share price of our
Common Stock has caused it to be out of compliance with one of the NYSE's continued listing standards. Section
802.01C of the NYSE Listed Company Manual requires the average closing price of our Common Stock to be at least
$1.00 per share over a consecutive 30 trading-day period.

Under the NYSE's rules, in order to get back in compliance with the listing standard, both the closing share price on
the last day of any calendar month and the average closing share price (over a consecutive 30-trading day period
ending on the last day of that month) must exceed $1.00 within six months following receipt of the non-compliance
notice. Notwithstanding the foregoing, by determining to remedy the non-compliance by taking action requiring
shareholder approval such as the reverse stock split, the NYSE will forbear from delisting our Common Stock for this
reason pending shareholder approval at the 2013 annual meeting and the implementation of such action promptly
thereafter. Although we believe that implementing the reverse split is likely to lead to compliance with the NYSE
rules, there can be no assurance that the closing share price after implementation of the reverse split will succeed in
restoring such compliance.

Improve the Perception of Our Common Stock as an Investment Security - We believe that the economic environment
and conditions in specific markets in which we and certain other electronic component manufacturers are currently
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operating has been a significant contributing factor in the decline in the price of our Common Stock. Our Board
unanimously approved the Reverse Split Amendment as one potential means of increasing the share price of our
Common Stock to improve the perception of our Common Stock as a viable investment security. Lower-priced stocks
have a perception in the investment community as being risky and speculative, which may negatively impact not only
the price of our Common Stock, but also our market liquidity. We believe that we may be particularly sensitive to this
type of negative public perception and, if the Reverse Split Amendment is approved, our Board would have the ability
to increase our per share price if it determines that it is undermining our current or future prospects.
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Appeal to a Broader Range of Investors to Generate Greater Investor Interest in our company - An increase in our
stock price may make our Common Stock more attractive to investors. Brokerage firms may be reluctant to
recommend lower-priced securities to their clients. Many institutional investors have policies prohibiting them from
holding lower-priced stocks in their portfolios, which reduces the number of potential purchasers of our Common
Stock. Investment funds may also be reluctant to invest in lower-priced stocks. Investors may also be dissuaded from
purchasing lower-priced stocks because the brokerage commissions, as a percentage of the total transaction, tend to be
higher for such stocks. Moreover, the analysts at many brokerage firms do not monitor the trading activity or
otherwise provide coverage of lower-priced stocks. Giving the Board the ability to effect a reverse stock split, and
thereby increase the price of our Common Stock, would give the Board the ability to address these issues if it is
deemed necessary.

Certain Risks Associated with a Reverse Stock Split

Even if a reverse stock split is effected, some or all of the expected benefits discussed above may not be realized or
maintained.  Immediately following a reverse stock split, the price per share of our Common Stock may increase in
proportion to the decrease in the amount of outstanding shares of Common Stock resulting from the reverse
split.  However, there can be no assurance that any such higher price per share of our Common Stock immediately
after the reverse split can be maintained for any period of time. The market price of our Common Stock would
continue to be based, in part, on our operating and financial performance and other factors unrelated to the number of
shares outstanding.  Liquidity in our Common Stock could also be adversely affected by the reduced number of shares
outstanding after the reverse split.

Principal Effects of a Reverse Stock Split

If our shareholders approve the Reverse Split Amendment and the Board elects to effect a reverse stock split, our
issued and outstanding shares of Common Stock would decrease at a rate between (i) one share of Common Stock for
every ten shares of Common Stock currently outstanding on the low end and (ii) one share of Common Stock for
every forty shares of Common Stock currently outstanding on the high end. The reverse stock split would be effected
simultaneously for all of our Common Stock, and the exchange ratio would be the same for all shares of Common
Stock. The reverse stock split would affect all of our shareholders uniformly and would not affect any shareholder's
percentage ownership interest in our company or affect the relative voting or other rights that accompany the shares of
our Common Stock, except to the extent that it results in a shareholder receiving cash in lieu of fractional shares.
Common Stock issued pursuant to the reverse stock split would remain fully paid and non-assessable. The reverse
stock split would not affect our securities law reporting and disclosure obligations, and we would continue to be
subject to the periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). We have no current plans to take our company private. Accordingly, a reverse stock split is not related to a
strategy to do so.
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The following table contains approximate information relating to our Common Stock, based on share information as
of March 8, 2013:

Current

After Reverse
Split if

1:10 Ratio is
Selected

After Reverse
Split if

1:40 Ratio is
Selected

Authorized Common Stock 275,00,000 27,500,000 6,875,000
Common Stock issued and outstanding 79,473,375 7,947,338 1,986,835
Common Stock issuable upon exercise of outstanding stock
options and settlement of stock unit awards 2,308,000 230,800 57,700
Common Stock reserved for issuance for future grants under
2012 Omnibus Incentive Plan 5,410,650 541,065 135,266
Common Stock available for issuance upon conversion of the
Senior Convertible Notes 3,500,000 350,000 87,500
Common Stock available for issuance upon conversion of
Series A Preferred Stock (assuming Proposal 4 is approved) 132,120,019 13,212,002 3,303,001
Common Stock issuable upon exercise of outstanding
warrants 1,086,945 108,695 27,174
Common Stock authorized but unissued and
unreserved/unallocated (if Proposal 3 is not approved) 41,101,011 4,110,101 1,027,525

Common Stock authorized but unissued and
unreserved/unallocated (if Proposal 3 is approved) 76,101,011 7,610,101 1,902,525

Procedure for Effecting Reverse Stock Split and Exchange of Stock Certificates

If the Reverse Split Amendment is approved by our shareholders, our Board, in its sole discretion, would determine
whether to implement the reverse stock split, taking into consideration the factors discussed above, and, if
implemented, determine the ratio of the reverse stock split.

We would then file Articles of Amendment amending our Amended and Restated Articles of Incorporation with the
Pennsylvania Department of State.  The form of the Amendment is attached to this proxy statement as Exhibit A and
is considered a part of this proxy statement. Upon the filing of the Articles of Amendment, without any further action
on our part or our shareholders, the issued shares of Common Stock held by shareholders of record as of the effective
date of the reverse stock split would be converted into a lesser number of shares of Common Stock calculated in
accordance with the reverse stock split ratio of not less than one-for-ten or not more than one-for-forty, as selected by
our Board and set forth in the Reverse Split Amendment as filed with the Articles of Amendment.

Effect on Beneficial Holders (i.e., Shareholders Who Hold in “Street Name”)

If the Reverse Split Amendment is approved and we effect a  reverse stock split, we intend to treat Common Stock
held by shareholders in “street name,” through a bank, broker or other nominee, in the same manner as shareholders
whose shares are registered in their own names. Banks, brokers or other nominees will be instructed to effect the
reverse stock split for their customers holding Common Stock in “street name.” However, these banks, brokers or other
nominees may have different procedures than registered shareholders for processing the reverse stock split. If you
hold shares of Common Stock with a bank, broker or other nominee and have any questions in this regard, you are
encouraged to contact your bank, broker or other nominee.
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Effect on Registered “Book-Entry” Holders (i.e., Shareholders That are Registered on the Transfer Agent's Books and
Records but do not Hold Certificates)

Some of our registered holders of Common Stock may hold some or all of their shares electronically in book-entry
form with our transfer agent, Registrar & Transfer Company. These shareholders do not have stock certificates
evidencing their ownership of Common Stock. They are, however, provided with a statement reflecting the number of
shares registered in their accounts. If a shareholder holds registered shares in book-entry form with our transfer agent,
no action would need to be taken to receive post-reverse stock split shares or fractional shares, if applicable. If a
shareholder is entitled to post-reverse stock split shares, a transaction statement would automatically be sent to the
shareholder's address of record indicating the number of shares (including fractional shares) of Common Stock held
following the reverse stock split.

Effect on Certificated Shares

Our transfer agent would act as our exchange agent for the reverse stock split and would assist holders of Common
Stock in implementing the exchange of their certificates.

As soon as practicable after the effective date of a reverse stock split, shareholders holding shares in certificated form
would be sent a transmittal letter by our transfer agent. The letter of transmittal would contain instructions on how a
shareholder should surrender his or her certificates representing Common Stock (“Old Certificates”) to the transfer agent
in exchange for certificates representing the appropriate number of whole post-reverse stock split Common Stock, as
applicable (“New Certificates”). No New Certificates would be issued to a shareholder until that shareholder has
surrendered all Old Certificates, together with a properly completed and executed letter of transmittal, to the transfer
agent. No shareholder would be required to pay a transfer or other fee to exchange Old Certificates. The letter of
transmittal would contain instructions on how you may obtain New Certificates if your Old Certificates have been
lost. If you have lost your certificates, you may have to pay any surety premium and the service fee required by our
transfer agent.

Until surrendered, we would deem outstanding Old Certificates held by shareholders to be canceled and only to
represent the number of whole shares to which these shareholders are entitled.

Any Old Certificates submitted for exchange, whether because of a sale, transfer or other disposition of shares, would
automatically be exchanged for New Certificates.

Shareholders should not destroy any stock certificates and should not submit any certificates until requested to do so
by the transfer agent. Shortly after a reverse stock split the transfer agent would provide registered shareholders with
instructions and a letter of transmittal for converting Old Certificates into New Certificates. In that case, shareholders
are encouraged to promptly surrender Old Certificates to the transfer agent (acting as exchange agent in connection
with the reverse stock split) in order to avoid having shares become subject to escheat laws.

Fractional Shares

No fractional shares will be issued in connection with the reverse stock split. Shareholders of record who otherwise
would be entitled to receive fractional shares will be entitled to receive cash (without interest and subject to applicable
withholding taxes) in lieu of such fractional shares. The total amount of cash that will be paid to holders of fractional
shares following the reverse stock split will be an amount equal to the net proceeds (after customary brokerage
commissions, other expenses and applicable withholding taxes) attributable to the sale of such fractional shares
following the aggregation and sale by the Company or its agent of all fractional interests otherwise issuable. Holders
of fractional interests as a result of the reverse stock split will be paid such proceeds on a pro rata basis, depending on
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Shareholders should be aware that, under the escheat laws of the various jurisdictions where shareholders may reside,
where we are domiciled, and where the funds will be deposited, sums due for fractional interests that are not timely
claimed after the effective date of the reverse stock split may be required to be paid to the designated agent for each
such jurisdiction, unless correspondence has been received by us or the exchange agent concerning ownership of such
funds within the time permitted in such jurisdiction. Thereafter, shareholders otherwise entitled to receive such funds
will have to seek to obtain them directly from the state to which they were paid.

No Dissenters Rights

            Our shareholders are not entitled to dissenters rights with respect to the Amendment, and we will not
independently provide shareholders with any such right.

Federal Income Tax Consequences of a Reverse Stock Split

The following discussion is a summary of certain U.S. federal income tax consequences of the reverse stock split to
our company and to shareholders that hold shares of Common Stock as capital assets for U.S. federal income tax
purposes. This discussion is based upon provisions of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”), the Treasury regulations promulgated under the Code, and U.S. administrative rulings and court decisions, all
as in effect on the date hereof and all of which are subject to change, possibly with retroactive effect, and differing
interpretations. Changes in these authorities may cause the U.S. federal income tax consequences of the reverse stock
split to vary substantially from the consequences summarized below.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to shareholders in
light of their particular circumstances or to shareholders who may be subject to special tax treatment under the Code,
including, without limitation, dealers in securities, commodities or foreign currency, persons who are treated as
non-U.S. persons for U.S. federal income tax purposes, certain former citizens or long-term residents of the United
States, insurance companies, tax-exempt organizations, banks, financial institutions, small business investment
companies, regulated investment companies, real estate investment trusts, retirement plans, persons that are
partnerships or other pass-through entities for U.S. federal income tax purposes, persons whose functional currency is
not the U.S. dollar, traders that mark-to-market their securities, persons subject to the alternative minimum tax,
persons who hold their shares of Common Stock as part of a hedge, straddle, conversion or other risk reduction
transaction, or who acquired their shares of Common Stock pursuant to the exercise of compensatory stock options,
the vesting of previously restricted shares of stock or otherwise as compensation. If a partnership or other entity
classified as a partnership for U.S. federal income tax purposes holds shares of Common Stock, the tax treatment of a
partner thereof will generally depend upon the status of the partner and upon the activities of the partnership. If you
are a partner in a partnership holding shares of our Common Stock, you should consult your tax advisor regarding the
tax consequences of the reverse stock split.

We have not sought and will not seek an opinion of counsel or a ruling from the Internal Revenue Service (“IRS”)
regarding the federal income tax consequences of the reverse stock split. The state and local tax consequences of the
reverse split may vary as to each shareholder, depending on the jurisdiction in which such shareholder resides. This
discussion should not be considered as tax or investment advice, and the tax consequences of the reverse stock split
may not be the same for all shareholders. Shareholders should consult their own tax advisors to know their individual
federal, state, local and foreign tax consequences.
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Tax Consequences to our Company. We believe that the reverse stock split will constitute a reorganization under
Section 368(a)(1)(E) of the Internal Revenue Code. Accordingly, we should not recognize taxable income, gain or loss
in connection with the reverse stock split. In addition, we do not expect the reverse stock split to affect our ability to
utilize our net operating loss carryforwards.

Tax Consequences to Shareholders. Shareholders should not recognize any gain or loss for U.S. federal income tax
purposes as a result of the reverse stock split, except to the extent of any cash received in lieu of a fractional share of
Common Stock (which fractional share will be treated as received and then exchanged for cash). Each shareholder's
aggregate tax basis in the Common Stock received in the reverse stock split, including any fractional share treated as
received and then exchanged for cash, should equal the shareholder's aggregate tax basis in the Common Stock
exchanged in the reverse stock split. In addition, each shareholder's holding period for the Common Stock it receives
in the reverse stock split should include the shareholder's holding period for the Common Stock exchanged in the
reverse stock split.

In general, a shareholder who receives cash in lieu of a fractional share of Common Stock pursuant to the reverse
stock split should be treated for U.S. federal income tax purposes as having received a fractional share pursuant to the
reverse stock split and then as having received cash in exchange for the fractional share and should generally
recognize capital gain or loss equal to the difference between the amount of cash received and the shareholder's tax
basis allocable to the fractional share. Any capital gain or loss will generally be long term capital gain or loss if the
shareholder's holding period in the fractional share is greater than one year as of the effective date of the reverse stock
split. Special rules may apply to cause all or a portion of the cash received in lieu of a fractional share to be treated as
dividend income with respect to certain shareholders who own more than a minimal amount of Common Stock
(generally more than 1%) or who exercise some control over our affairs. Shareholders should consult their own tax
advisors regarding the tax effects to them of receiving cash in lieu of fractional shares based on their particular
circumstances.

Interests of Directors and Executive Officers

Our directors and executive officers have no substantial interests, directly or indirectly, in the proposal for the Reverse
Split Amendment except to the extent of their ownership of shares of our Common Stock.

Reservation of Right Not to Implement Reverse Stock Split

We reserve the right not to implement a reverse stock split, even if the Reverse Split Amendment has been approved
by our shareholders. By voting in favor of the Reverse Split Amendment, you are expressly also authorizing the Board
to not implement a reverse stock split if it should so decide, in its sole discretion, that such action would not be in the
best interests of the Company and its shareholders.

On March 28,  2013, our Board unanimously adopted a resolution approving the Reverse Split Amendment and
directing that it be submitted to our shareholders for approval. The form of the Reverse Split Amendment is attached
as Exhibit A.  The material features of the Reverse Split Amendment are summarized above and such summary is
qualified in its entirety by reference to the complete text of the Reverse Split Amendment.  The Reverse Split
Amendment is intended to give the Board the discretionary authority to implement a reverse split of our Common
Stock in a range of not less than ten shares and not more than forty shares, into one share of Common
Stock.  Stockholders are being asked to approve the amendment. The Board recommends that you vote FOR approval
of the adoption of the Reverse Split Amendment.

THE BOARD OF DIRECTORS RECOMMENDS
THAT YOU VOTE “FOR” PROPOSAL 3
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Proposal 4 — Approval of the adoption of an amendment to our Amended and Restated Articles of Incorporation to
increase the conversion ratio of our outstanding Series A Preferred Stock

Background

On November 20, 2012, we consummated the first phase of our recapitalization with Oaktree pursuant to which
Oaktree extended a $75.0 million senior secured Term A Loan and exchanged approximately $28.5 million principal
amount and unpaid interest of our $50.0 million outstanding in Senior Convertible Notes for a new $28.5 million
secured Term B Loan. We used approximately $55.0 million of the proceeds to retire our pre-existing senior credit
facility and are using the remaining $20.0 million for working capital, transaction fees, general business purposes, and
to increase our cash on hand.

Forbearance Agreement

On March 11, 2013, we entered into a forbearance agreement (the “Forbearance Agreement”) with Oaktree relating to
our credit agreement, as well as an amendment to the terms of our investment agreement with Oaktree that requires us
to seek shareholder approval of Proposal 4.

Under the Forbearance Agreement, the Lenders under the credit agreement, agreed to forebear from taking any action,
including, without limitation, an acceleration of any of the obligations secured under the credit agreement, permitted
to be taken by the Lenders under the credit agreement and the related loan documents in connection with certain
specified defaults or events of default (the “Specified Defaults”). Under the Forbearance Agreement, a Specified Default
is defined as (i) any default resulting from our failure to satisfy the financial covenants specified in Sections 7.11(a),
(b) and (c) of the credit agreement as of the last day of each following dates: December 31, 2012, March 31, 2013,
June 30, 2013, September 30, 2013 and December 31, 2013, (ii) any incurrence or settlement of any pension plan
obligation not in the ordinary course prior to December 31, 2013 and not exceeding $6.5 million in the aggregate, of
which no more than $1.5 million can be paid in any year and (iii) only until January 1, 2014 and not at any time
thereafter, any default resulting from our ongoing patent litigation with Halo Electronics, Inc. (“Halo”) and the Turkish
VAT-related dispute, provided that, with respect to the litigation against Halo, we file an appeal following entry of the
court judgment relating to the jury verdict reached in November 2012, and with respect to the Turkish VAT-related
dispute, the only entity that has exposure is our Turkish subsidiary, Pulse Elektronik Sanayi Ve Ticaret Limited
Sirketi.

Under Section 7.11(a) of the credit agreement, outstanding borrowings are subject to leverage covenants computed on
a quarterly basis as of the most recent quarter end. These covenants require the calculation of a rolling four quarter
EBITDA according to the definition prescribed by the credit agreement. Under Section 7.11(b) of the credit
agreement, we may not exceed the Total Net Debt Leverage Ratio, calculated as the ratio of (a) the sum of
consolidated debt, which includes the Oaktree term loans and our outstanding Senior Convertible Notes, less
unrestricted cash (as defined in the credit agreement) and our rolling four quarters’ EBITDA. Under Section 7.11(c) of
the credit agreement, we may not permit the aggregate amount of Unrestricted Cash, as defined in the credit
agreement, at any time to be less than $10.0 million.

However, the Forbearance Agreement provides that any forbearance shall automatically, and without action, notice,
demand or any other occurrence, expire on and as of the occurrence of any of the following events (such termination
date, the “Forbearance Termination Date”): (a) the occurrence of any default or event of default not constituting a
Specified Default and (b) our failure to comply with any of the terms of the Forbearance Agreement.
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Pursuant to the Forbearance Agreement, the Lenders under the Credit Agreement committed, subject to the terms and
conditions specified therein, to making additional loans available to us through March 31, 2014, in an aggregate
principal amount of up to $23.0 million, provided that such amount may only be used for the purpose of repurchasing
our outstanding Senior Convertible Notes following a delisting of our Common Stock from the NYSE, and further
provided that we are in compliance with the covenants contained in the Forbearance Agreement at the time of funding.
This additional loan would have identical terms to that of the Term A Loan under the credit agreement.

Amendment to Investment Agreement

On March 11, 2013, in consideration for the execution and as a condition precedent to the effectiveness of the
Forbearance Agreement, we agreed to enter into an amendment to the investment agreement we entered into with
Oaktree in connection with the first phase of the recapitalization last November, to provide for an adjustment to the
conversion ratio of our outstanding Series A Preferred Stock so that such Series A Preferred Stock, together with the
number of shares of our Common Stock delivered to Oaktree under the investment agreement, shall, upon conversion,
equal 67.9% of our Common Stock (on a fully diluted basis immediately following November 19, 2012, the initial
closing date of our recapitalization, and without giving effect to shares of Common Stock and warrants owned by
Oaktree prior to such date).  Under our original investment agreement with Oaktree, the Series A Preferred Stock was
convertible into such shares of our Common Stock, together with the number of shares of our Common Stock
delivered to Oaktree under the investment agreement, shall, equal 64.3795% of the our Common Stock (on a fully
diluted basis immediately following November 19, 2012, the initial closing date of our recapitalization, and without
giving effect to shares of Common Stock and warrants owned by Oaktree prior to such date).  As a result, as of March
11, 2013, the number of shares of Common Stock into which the Series A Preferred stock will be converted will be
within a range of 58.4 million shares, if none of our outstanding Senior Convertible Notes are exchanged pursuant to
our contemplated exchange offer, to 132.1 million shares, (in each case, subject to adjustment for the reverse split as
described in Proposal 3) if all of our outstanding Senior Convertible Notes are exchanged pursuant to our
contemplated exchange offer.

Amendment to Increase Conversion Ratio of the Series A Preferred Stock

The adjustment to the conversion ratio for the Series A Preferred Stock requires an amendment to our Amended &
Restated Articles of Incorporation and thus, is subject to approval by the holders of our Common Stock and Preferred
Stock, voting as separate classes.

If our shareholders do not approve the amendment to the investment agreement to increase the conversion rate of our
Series A Preferred Stock as discussed above and we cannot fully effectuate this increase by the earlier of (x) May 31,
2013 and (y) our 2013 annual meeting, we will be obligated to pay Oaktree $5.0 million in cash, or if such cash
payment would cause a default under our agreements with Oaktree, or if any other default or event of default exists at
that time, the amount of the outstanding Term A Loans will increase by $10.0 million.

On March 28, 2013, our Board considered and approved the adjustment to the conversion ratio for the Series A
Preferred Stock, and unanimously recommends that our shareholders approve Proposal 4.  Oaktree, who, as of the
record date, has beneficial ownership of approximately 49% of our outstanding shares of Common Stock and has
beneficial ownership of 100% of our Series A Preferred Stock, has indicated to us that they intend to vote in favor of
Proposal 4 at the annual meeting. Furthermore, certain of our officers and directors, who as of the record date, have
beneficial ownership of approximately 2.5% of our outstanding Common Stock have entered into a voting and support
agreement to vote in favor of Proposal 4.
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The investment agreement and the amendment to the investment agreement are set forth in Exhibit C-1 and C-2,
respectively, to this proxy statement, and the discussion thereof is qualified in its entirety by such Exhibits.

THE BOARD OF DIRECTORS RECOMMENDS
THAT YOU VOTE “FOR” PROPOSAL 4
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Proposal 5 — Increase in the Number of Authorized Shares of Common and Preferred Stock

Changes Proposed By the Amendment to our existing Amended and Restated Articles of Incorporation

The proposed amendment (the “Authorized Shares Amendment”) would make the following changes to our existing
Amended and Restated Articles of Incorporation.

Increase the Number of Shares of Common Stock We May Issue

The Authorized Shares Amendment would increase the number of shares of Common Stock we are authorized to issue
from 275.0 million to 310.0 million, subject to adjustment for the reverse split as described in Proposal 3.

Increase the Number of Shares of Preferred Stock We May Issue

The Authorized Shares Amendment would increase the number of shares of Preferred Stock we are authorized to issue
from 1,000 to 2,000.  The 1,000 newly authorized shares of Preferred Stock would be “blank check” preferred stock, and
our Board may establish the series and the number of the shares of each series of Preferred Stock and the voting
powers, designations, preferences, limitations, restrictions and relative rights of the shares of each series of Preferred
Stock, subject to the limitations in the investment agreement with Oaktree.

Reasons for the New Articles

We believe that an increase to 310.0 million shares of authorized Common Stock and to 2,000 shares of authorized
Preferred Stock is in the best interests of our company because such extra shares of authorized Common Stock and
Preferred Stock would be available for issuance from time to time as our Board determines for any proper corporate
purpose. Such purposes might include, without limitation, issuance in public or private sales for cash as a means of
obtaining additional working capital and issuance under our incentive plan for our employees, executives and
directors.

The authorization of 1,000 newly authorized “blank check” preferred stock would also permit our Board to offer and
issue Preferred Stock, if and when it determines that it would be in our best interests and the best interests of our
shareholders, without the delay and expense ordinarily attendant on obtaining further stockholder approval. It should
be noted, however, that the Board has no current plans, understandings or agreements with respect to and is not
engaged in any negotiations that will involve, the designation, offer or issuance of any new class or series of Preferred
Stock.

Effects of Issuing Preferred Stock

The issuance of shares of Preferred Stock will generally dilute or otherwise adversely affect the interests of holders of
our Common Stock. It is not possible to state the specific effects of the proposed amendment upon the rights of the
holders of Common Stock unless and until our board determines the respective rights of and issues one or more new
classes or series of Preferred Stock.

Depending on the particular terms of any class or series of Preferred Stock, holders of a newly created class of
Preferred Stock may have significant voting rights and the right to representation on our Board. In addition, the
approval of the holders of Preferred Stock, voting as a class or as a series, may be required for the taking of certain
corporate actions, such as mergers.
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Possible Anti-Takeover Effects of Proposed Amendment

The issuance, or even the availability, of authorized and unissued “blank check” Preferred Stock may have the effect of
discouraging or thwarting persons seeking to take control of Pulse through a tender offer, proxy fight or otherwise
seeking to bring about removal of incumbent management, or seeking a corporate transaction, such as a merger. Given
the inherent flexibility in “blank check” Preferred Stock, the Board could designate and issue a class or series of
Preferred Stock, which, based on its terms, may make more difficult or discourage an attempt to obtain control of
Pulse by means of a merger, tender offer, proxy contest or other action. If, in the judgment of the Board, this action
would be in our best interests and the best interests of our shareholders, such shares could be used to create voting or
other impediments or to discourage persons seeking to gain control of Pulse. Such shares also could be privately
placed with purchasers who might align themselves with the Board in opposing such action. The existence of the
additional authorized shares of blank check Preferred Stock  could have the effect of discouraging unsolicited takeover
attempts.

While it may be deemed to have potential anti-takeover effects, the Authorized Shares Amendment has not been made
in response to and is not being submitted to deter any effort to obtain control of Pulse, and is not being proposed as an
anti-takeover measure.

On March 28, 2013, the Board considered and adopted the Authorized Shares Amendment, subject to shareholder
approval.  The Board unanimously recommends that our shareholders approve Proposal 5.

The form of the Authorized Share Amendment is attached to this proxy statement as Exhibit D, and the discussion
thereof is qualified in its entirety by such Exhibit.

THE BOARD OF DIRECTORS RECOMMENDS
THAT YOU VOTE “FOR” PROPOSAL 5
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Proposal 6 — Approval of the amendment of the 2012 Omnibus Incentive Compensation Plan

Introduction

Our Compensation Committee and our Board believe that in order to successfully attract and retain the best possible
candidates, we must continue to offer a competitive equity incentive program. As of March 8, 2013, there were
5,410,650 shares of our Common Stock available for future grant of stock awards under the Pulse Electronics
Corporation 2012 Omnibus Incentive Compensation Plan (the “Plan”).  The Plan places a limit on the number of shares
that may be issued to any single individual at 600,000 shares per calendar year, a number that the Compensation
Committee and the Board believe to be insufficient to attract and retain the best possible talent.

Therefore, on March 28, 2013, our Compensation Committee recommended and the Board adopted the amendment
(the “Plan Amendment”) to the Plan, subject to stockholder approval.  The Plan Amendment increases the maximum
number of shares of our Common Stock that may be granted to any individual person per calendar year from 600,000
shares to 2.5 million shares, subject to shareholder approval.

Our Compensation Committee and the Board, in conjunction with its independent compensation consultant,
determined that the increase of the maximum number of shares of our Common Stock that may be granted to any
individual person per calendar year from 600,000 shares to 2.5 million shares provides the Company with flexibility
needed to attract and retain talent in the immediate future.

Stockholders are being asked to approve the Plan Amendment. The Board recommends that you vote FOR approval of
the adoption of the Plan Amendment.

Stockholder approval of the Plan Amendment is necessary, among other reasons, to meet the requirements of the New
York Stock Exchange, to allow us to grant incentive stock options described in Section 421 of the Internal Revenue
Code, of 1986, as amended (the “Code”), and to allow performance-based awards made under the Plan to our executive
officers potentially to be fully deductible by us for federal income tax purposes under Code Section 162(m) if and to
the extent the Committee determines that compliance with the performance-based exception to tax deductibility
limitations under Code Section 162(m) is desirable.  If this change is not approved by our shareholders, the individual
annual share limit will remain at 600,000 shares per year

A full copy of the Plan Amendment is attached as Exhibit E. The material features of the Plan Amendment are
summarized below and such summary is qualified in its entirety by reference to the complete text of the Plan.  Copies
of the Plan were delivered to our shareholders as part of our proxy statement for the 2012 Annual Meeting and may be
obtained through the SEC’s website at www.sec.gov.  The Plan appears as Exhibit A to the our definitive proxy
statement for the 2012 Annual Meeting, filed with the SEC on April 11, 2012.  The Plan may also be obtained without
charge by requesting them by completing an information request form online at
http://phx.corporate-ir.net/phoenix.zhtml?c=83040&p=irol-inforeq or via telephone at (858) 674-8100.

Summary of the Plan

The Plan is intended to allow selected employees (including officers), non-employee consultants and non-employee
directors of our Company or an affiliate of the Company to acquire or increase equity ownership in the Company,
thereby strengthening their commitment to the success of the Company and stimulating their efforts on behalf of the
Company, to assist the Company and its affiliates in attracting new employees, officers and consultants and retaining
existing employees and consultants, to provide annual cash incentive compensation opportunities that are competitive
with those of other peer corporations, to optimize the profitability and growth of the Company and its affiliates
through incentives which are consistent with our Company’s goals, to provide such employees and consultants with an
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directors’ interests more closely with the interests of our shareholders.
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Administration

The Plan will be administered by a committee (the “Committee”) the members of which are appointed by the Board of
Directors. If and to the extent that compliance with Rule 16b-3 under the Securities Exchange Act of 1934 or the
performance-based exception to tax deductibility limitations under Code Section 162(m) is desirable, the Committee
must be comprised of two or more Directors who qualify as “non-employee directors” under Rule 16b-3 and “outside
directors” under Code Section 162(m). The Board has appointed the members of the Compensation Committee to serve
as the Committee under the Plan. Subject to the terms of the Plan, the Committee has full power and discretion to
select those persons to whom awards will be granted; to determine the amounts and terms of awards; to change and
determine the terms of any award agreement, including but not limited to the term and the vesting schedule; to
determine and change the conditions, restrictions and performance criteria relating to any award; to determine the
settlement, cancellation, forfeiture, exchange or surrender of any award; to make adjustments in the terms and
conditions of awards; to construe and interpret the Plan and any award agreement; to establish, amend and revoke
rules and regulations for the administration of the Plan; to make all determinations deemed necessary or advisable for
administration of the Plan; and to exercise any powers and perform any acts it deems necessary or advisable to
administer the Plan and subject to certain exceptions, to amend, alter or discontinue the Plan or amend the terms of
any award.

The Committee may delegate any or all of its administrative authority to our Chief Executive Officer or to a
management committee except with respect to awards to executive officers who are subject to Section 16 of the
Securities Exchange Act of 1934 and awards that are intended to comply with the performance-based exception to tax
deductibility limitations under Code Section 162(m). In addition, the full Board of Directors must serve as the
Committee with respect to any awards to our non-employee directors.

No Option or SAR Repricings Permitted

Notwithstanding the Committee’s powers and authority described above, neither the Board nor the Committee has the
authority under the Plan to reduce the exercise price of any outstanding option or SAR. The prohibition against
repricing does do not apply to adjustments the Committee deems necessary to prevent the dilution or enlargement of
the benefits provided under such awards, as described more fully under “Offering of Common Stock” below.

Eligibility

The Plan provides for awards to employees (including officers) and non-employee directors of, and non-employee
consultants to, our Company or an affiliate (including potential employees and consultants). Some awards will be
provided to officers and others who are deemed by us to be “insiders” for purposes of Section 16 of the Securities
Exchange Act of 1934. For purposes of the Plan, an entity (including a partnership, limited liability Company or joint
venture) will be considered our “affiliate” if we, directly or indirectly, own (i) stock possessing more than 50% of the
total combined voting power of all outstanding classes of stock of such corporate entity or more than 50% of the total
value of all outstanding shares of all classes of stock of such corporate entity or (ii) more than 50% of the profits
interest or capital interest in any non-corporate entity.
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In addition, the Plan provides that if our Company acquires another corporation or other entity (an “Acquired Entity”) as
a result of a merger or consolidation of the Acquired Entity into our Company or any of our affiliates or as a result of
the acquisition of the stock or property of the Acquired Entity by us or any of our affiliates, the Committee may grant
awards (“Substitute Awards”) to the current and former employees, consultants and non-employee directors of the
Acquired Entity in substitution for options and other stock-based awards granted by the Acquired Entity in order to
preserve the economic value of the awards held by the current and former employees and non-employee directors of,
and non-employee consultants to, the Acquired Entity immediately prior to its merger or consolidation into, or
acquisition by, our Company or any of our affiliates.

Offering of Common Stock

Under the terms of the Plan, approximately 5.4 million shares of our Common Stock is currently available for delivery
in settlement of awards (including incentive stock options). The stock delivered to settle awards made under the Plan
may be authorized and unissued shares or treasury shares, including shares repurchased by us for purposes of the Plan.
If any shares subject to any award granted under the Plan (other than a Substitute Award) is forfeited or otherwise
terminated without delivery of such shares (or if such shares are returned to us due to a forfeiture restriction under
such award), the shares subject to such awards will again be available for issuance under the Plan. However, any
shares that are withheld or applied as payment for shares issued upon exercise of an award or for the withholding or
payment of taxes due upon exercise of the award will continue to be treated as having been delivered under the Plan
and will not again be available for grant under the Plan.

At April [__], 2013, the last reported sale price of our Common Stock on the New York Stock Exchange was $[__]
per share.

If a dividend or other distribution (whether in cash, shares of our Common Stock or other property), recapitalization,
forward or reverse stock split, subdivision, consolidation or reduction of capital, reorganization, merger,
consolidation, scheme of arrangement, split-up, spin-off or combination involving the Company or repurchase or
exchange of shares or other securities of the Company, or other rights to purchase shares of the Company’s securities
or other similar transaction or event affects the Common Stock such that the Committee determines that an adjustment
is appropriate in order to prevent dilution or enlargement of the benefits (or potential benefits) provided to grantees
under the Plan, the Committee will make an equitable change or adjustment as it deems appropriate in the number and
kind of securities subject to or to be issued in connection with awards (whether or not then outstanding) and the
exercise price relating to an award in order to prevent the dilution or enlargement of the benefits (or potential benefits)
intended to be made available under the Plan. The Committee will not make any adjustment to the number of shares
underlying any option or SAR or to the exercise price of any such option or SAR if such adjustment would subject the
grantee to tax penalties under Section 409A of the Code or would cause such option or SAR (determined as if such
option or SAR was an incentive stock option) to violate Section 424(a) of the Code.
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In connection with an Acquired Entity’s merger or consolidation into, or acquisition by, our Company or any of our
affiliates, the Committee may grant Substitute Awards to current and former employees and non-employee directors
of, and non-employee consultants to, the Acquired Entity in substitution of stock or other stock-based awards granted
to such individuals by the Acquired Entity in order to preserve the economic value of the awards held by the current
and former employees and non-employee directors of, and non-employee consultants to, the Acquired Entity
immediately prior to its merger or consolidation into, or acquisition by, our Company or any of our affiliates.
Substitute Awards will not count against the overall limit on the number of shares of Common Stock available for
issuance under this Plan nor will they count against the individual annual limits on awards described below.

Individual Annual Limits on Awards

The Plan, as amended, limits the number of shares that may be issued and the amount of cash that may be paid to any
individual pursuant to awards granted in any calendar year. If the Plan Amendment is approved by our shareholders,
the maximum number of shares of our Common Stock that are subject to awards granted to any individual in a single
calendar year may not exceed 2.5 million shares. In addition, the maximum value of all awards to be settled in cash or
property other than our Common Stock that may be granted to any individual in a single calendar year may not exceed
$2.5 million for all such Awards with performance periods exceeding 18 months and $1.75 million for all such
Awards with performance periods that do not exceed 18 months. These limitations apply to the calendar year in which
the awards are granted and not the year in which such awards settle.

Summary of Awards under the Plan (Including What Rights as a Stockholder, if any, Are Entailed by an Award)

The Plan permits the granting of any or all of the following types of awards to all grantees:

• stock options, including incentive stock options (“ISOs”);

• stock appreciation rights (“SARs”);

• restricted stock;

• deferred stock and restricted stock units;

• performance units and performance shares;

• dividend equivalents;

• bonus shares;

• other stock-based awards; and

• cash incentive awards.

Generally, awards under the Plan are granted for no consideration other than prior and future services. Awards granted
under the Plan may, in the discretion of the Committee, be granted alone or in addition to, in tandem with or in
substitution for, any other award under the Plan or other plan of ours; provided, however, that if an SAR is granted in
tandem with an ISO, the SAR and ISO must have the same grant date and term and the exercise price of the SAR may
not be less than the exercise price of the ISO. The material terms of each award will be set forth in a written award
agreement between the grantee and us.
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Stock Options and SARs.

The Committee is authorized to grant SARs and stock options (including ISOs except that an ISO may only be granted
to an employee of ours or one of our subsidiary corporations). A stock option allows a grantee to purchase a specified
number of shares of our Common Stock at a predetermined price per share (the “exercise price”) during a fixed period
measured from the date of grant. An SAR entitles the grantee to receive the excess of the fair market value of a
specified number of shares on the date of exercise over a predetermined exercise price per share. The exercise price of
an option or an SAR will be determined by the Committee and set forth in the award agreement but the exercise price
may not be less than the fair market value of a share of our Common Stock on the grant date. The term of each option
or SAR is determined by the Committee and set forth in the award agreement, except that the term may not exceed 10
years. Such awards are exercisable in whole or in part at such time or times as determined by the Committee and set
forth in the award agreement. Options may be exercised by payment of the purchase price through one or more of the
following means: payment in cash (including personal check or wire transfer), by delivering shares of our Common
Stock previously owned by the grantee, or with the approval of the Committee, by delivery of shares of our Common
Stock acquired upon the exercise of such option or by delivering restricted shares. The Committee may also permit a
grantee to pay the exercise price of an option through the sale of shares acquired upon exercise of the option through a
broker-dealer to whom the grantee has delivered irrevocable instructions to deliver sales proceeds sufficient to pay the
purchase price to us. Methods of exercise and settlement and other terms of the SARs will be determined by the
Committee and set forth in the award agreement.

Restricted Shares.

The Committee may award restricted shares consisting of shares of our Common Stock which remain subject to a risk
of forfeiture and may not be disposed of by grantees until certain restrictions established by the Committee lapse. The
vesting conditions may be service-based (i.e., requiring continuous service for a specified period) or
performance-based (i.e., requiring achievement of certain specified performance objectives) or both. A grantee
receiving restricted shares will have all of the rights of a stockholder, including the right to vote the shares and the
right to receive any dividends, except as otherwise provided in the award agreement. Upon termination of the grantee’s
affiliation with us during the restriction period (or, if applicable, upon the failure to satisfy the specified performance
objectives during the restriction period), the restricted shares will be forfeited as provided in the award agreement.

Restricted Stock Units and Deferred Stock.

The Committee may also grant restricted stock unit awards and/or deferred stock awards. A deferred stock award is
the grant of a right to receive a specified number of shares of our Common Stock at the end of specified deferral
periods or upon the occurrence of a specified event, which satisfies the requirements of Section 409A of the Code. A
restricted stock unit award is the grant of a right to receive a specified number of shares of our Common Stock upon
lapse of a specified forfeiture condition (such as completion of a specified period of service or achieved of certain
specified performance objectives). If the service condition and/or specified performance objectives are not satisfied
during the restriction period, the award will be lapse without the issuance of the shares underlying such award.

Awards of restricted stock units and deferred stock are subject to such limitations as the Committee may impose in the
award agreement. Restricted stock units and deferred stock awards carry no voting or other rights associated with
stock ownership. The award agreement will provide whether grantees may receive dividend equivalents with respect
to restricted stock units or deferred stock, and if so, whether such dividend equivalents are distributed when credited
or deemed to be reinvested in additional shares of restricted stock units or deferred stock.
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