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(Name of Registrant as Specified in Its Charter)

N/A

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

☒No fee required.

☐Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies: __________________
(2) Aggregate number of securities to which transaction applies: __________________
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth

the amount on which the filing fee is calculated and state how it was determined):
__________________________________________________________________________________________________________

(4) Proposed maximum aggregate value of transaction: __________________
(5) Total fee paid: ________________________
☐Fee paid previously with preliminary materials: ________________________

☐Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1) Amount previously paid: ________________________
(2) Form, Schedule or Registration Statement No.: __________________
(3) Filing Party: __________________
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PARKERVISION, INC.

7915 Baymeadows Way, Suite 400

Jacksonville, Florida 32256

___________

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD JUNE 15, 2015

___________

Notice is hereby given that the annual meeting of shareholders (the “Annual Meeting”) of ParkerVision, Inc. (the
“Company”) will be held on June 15, 2015 at 9:00 a.m. Eastern Daylight Time, at The Westin Lake Mary Orlando
North, 2974 International Parkway, Lake Mary, Florida, 32746, for the following purposes:

1. to elect two members of the Board of Directors to hold office until the third ensuing annual meeting and until their
respective successors are duly elected and qualified;

2. to approve, on an advisory basis, the Company’s named executive officer compensation;

3. to ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered certified public
accounting firm for the year ending December 31, 2015; and

4. to transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

The transfer books will not be closed for the Annual Meeting. The board of directors has fixed the close of business
on April 17, 2015 as the record date for the determination of shareholders entitled to notice of, and to vote at, the
Annual Meeting, and any adjournments thereof.

You are urged to read the attached proxy statement, which contains information relevant to the actions to be taken at
the Annual Meeting. In order to assure the presence of a quorum, whether or not you expect to attend the Annual
Meeting in person, please vote your shares by proxy as promptly as possible. You may revoke your proxy if you so
desire at any time before it is voted. For directions to be able to attend the Annual Meeting and vote in person, please
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contact the Company’s Corporate Secretary at (904) 732-6100.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to Be  Held on June 15,
2015: The Company’s proxy statement and annual report to security holders are available at
https://www.proxyvote.com.

By Order of the Board of Directors

/s/ Cynthia Poehlman

Chief Financial Officer and Corporate Secretary

Jacksonville, Florida

May 5, 2015

Edgar Filing: PARKERVISION INC - Form DEF 14A

4



PARKERVISION, INC.

___________

PROXY STATEMENT

FOR THE ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE  15, 2015
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INFORMATION CONCERNING SOLICITATION AND VOTING

General

This proxy statement and the accompanying proxy materials are being furnished to our shareholders in connection
with the solicitation of proxies by our board of directors (our “Board”) for use at our annual meeting of shareholders (the
“Annual Meeting”) to be held at 9:00 a.m. Eastern Daylight Time on June 15, 2015 for the following purposes:

1. to elect two members of the Board of Directors to hold office until the third ensuing annual meeting and until their
respective successors are duly elected and qualified;  

2. to approve, on an advisory basis, our named executive officer compensation (“Say-on-Pay”);

3. to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered certified public accounting
firm for the year ending December 31, 2015; and

4. to  transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

The Annual Meeting will be held at the The Westin Lake Mary Orlando North, 2974 International Parkway, Lake
Mary, Florida 32746.  This proxy statement and the accompanying proxy materials will be sent or made available to
shareholders on or about May 5, 2015.

Record Date and Voting Securities

Our Board has fixed the close of business on April 17, 2015 as the record date for determination of shareholders
entitled to notice of, and to vote at, the Annual Meeting.  As of April 17, 2015, we had issued and outstanding
97,597,600 shares of common stock, par value $.01 per share, our only class of voting securities outstanding.  Each of
our shareholders is entitled to one vote for each share of common stock registered in his or her name on the record
date.

Voting
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If you hold your shares of record, you may vote by proxy via the Internet.  In addition, if you requested printed copies
of the proxy materials by mail, you may vote by proxy via telephone by calling the toll free number found on the
proxy card, or via mail by filling out the proxy card and sending it back in the envelope provided. You also may vote
in person at the Annual Meeting by submitting the ballot that will be provided to you at the meeting.

If you hold your shares in “street name” through a bank, broker or other holder of record, please refer to the materials
provided to you by your bank, broker or other holder of record for information on communicating your voting
instructions. If you hold your shares in “street name” and you want to vote in person at the Annual Meeting, you must
obtain a legal proxy from your bank, broker or other holder of record authorizing you to vote. You must bring this
legal proxy to the Annual Meeting, present it to the inspector of election and produce valid identification. If you hold
your shares in street name, your bank, broker or other holder of record will not be permitted to vote on your behalf on
certain matters, including with respect to the election of our directors and the Say-on-Pay, unless it receives voting
instructions from you. To ensure that your vote is counted, please communicate your voting instructions to your
broker, bank, or other holder of record before the Annual Meeting, or obtain a legal proxy and arrange to attend the
Annual Meeting in person.

1
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Proxies and Revocation of Proxies 

Your proxy is being solicited by our Board for use at the Annual Meeting.  By giving your proxy, you are appointing
as your proxies the persons that have been designated by our Board.  Any proxy given pursuant to this solicitation and
received in time for the Annual Meeting will be voted in accordance with your instructions.  If no instructions are
given, proxies given by shareholders will be voted “FOR” the election of each of the director nominees,  “FOR” approval
of the Say-on-Pay proposal, and “FOR” ratification of the appointment of PriceWaterhouseCoopers LLC as our
independent registered certified public accounting firm.  With respect to any other proposal that properly comes
before the Annual Meeting, the persons appointed as proxies will vote as recommended by our Board or, if no
recommendation is given, in their own discretion, to the extent permitted by applicable laws and regulations.

Any proxy may be revoked by (i) submitting a written notice of revocation that is received by our Corporate Secretary
at any time prior to the voting at the Annual Meeting, (ii) submitting a subsequent proxy prior to the voting at the
Annual Meeting or (iii) attending the Annual Meeting and voting in person.  Attendance by a shareholder at the
Annual Meeting does not alone serve to revoke his or her proxy.  Shareholders may send written notice of revocation
to the Corporate Secretary, ParkerVision, Inc., 7915 Baymeadows Way, Suite 400, Jacksonville, Florida 32256.

Quorum and Required Vote

The presence, in person or by proxy, of a majority of the votes entitled to be cast at the Annual Meeting will constitute
a quorum at the meeting.  A proxy submitted by a shareholder may indicate that all or a portion of the shares
represented by his or her proxy are not being voted (“shareholder withholding”) with respect to a particular matter.
Similarly, a broker may not be permitted to vote stock held in street name on a particular matter in the absence of
instructions from the beneficial owner of the stock (“broker non-vote”).  The shares subject to a proxy which are not
being voted on a particular matter because of either shareholder withholding or a  broker non-vote will not be
considered shares present and entitled to vote on the matter.  These shares, however, may be considered present and
entitled to vote on other matters and will count for purposes of determining the presence of a quorum, unless the proxy
indicates that the shares are not being voted on any matter at the Annual Meeting, in which case the shares will not be
counted for purposes of determining the presence of a quorum.

Director Election.  The directors will be elected by a plurality of the votes cast at the Annual Meeting.  “Plurality”
means that the nominees who receive the highest number of votes in their favor will be elected as our directors.
 Consequently, any shares not voted “FOR” a particular nominee, because of either shareholder withholding or broker
non-vote, will not be counted in the nominee’s favor.  Shareholders do not have cumulative voting rights for directors.
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Say-on-Pay and Appointment of Independent Registered Certified Public Accounting Firm.   The approval, on an
advisory basis, of our named executive officer compensation (“Say-on-Pay”) and the ratification of the appointment of
PricewaterhouseCoopers LLC as our independent registered certified public accounting firm requires the affirmative
vote of a majority of the votes cast at the Annual Meeting.  Abstentions are counted as “votes cast” with respect to the
proposals and, therefore have the same effect as a vote against the proposals.  Shares deemed present at the Annual
Meeting but not entitled to vote, either because of shareholder withholding or broker non-vote, are not deemed “votes
cast” with respect to the proposals, and therefore will have no effect on the vote.

Other Matters.  All other matters that may be brought before the shareholders must be approved by the affirmative
vote of a majority of the votes cast at the Annual Meeting,  unless the governing corporate law,

2
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our articles of incorporation or our bylaws require otherwise.  Abstentions from voting are counted as “votes cast” with
respect to the proposal and, therefore have the same effect as a vote against the proposal.  Shares deemed present at
the Annual Meeting but not entitled to vote, either because of shareholder withholding or broker non-vote, are not
deemed “votes cast” with respect to the proposal, and therefore will have no effect on the vote.

Appraisal Rights

No appraisal rights are available under Florida law, our articles of incorporation or our bylaws if you dissent from or
vote against any of the proposals to be presented at the Annual Meeting.

Solicitation of Proxies

Your proxy is being solicited by our Board for use at the Annual Meeting.  Our officers and other employees, without
additional remuneration, may also assist in the solicitation of proxies in the ordinary course of their employment. In
addition to the use of the mail and the Internet, solicitations may be made personally or by email or telephone, as well
as by public announcement. We will bear the cost of this proxy solicitation.  We may also request brokers, dealers,
banks and their nominees to solicit proxies from their clients where appropriate, and may reimburse them for
reasonable expenses related thereto.

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (“Annual Report”), which contains our
audited financial statements, is being sent or made available to our shareholders along with this proxy statement.  We
will provide to you exhibits to the Annual Report upon payment of a fee of $.25 per page, plus $5.00 postage and
handling charge, if a request is sent in writing to the Corporate Secretary, ParkerVision, Inc., 7915 Baymeadows Way,
Suite 400, Jacksonville, Florida 32256.

3
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PROPOSAL 1:  ELECTION OF DIRECTORS

General

Our Board is comprised of seven directors whose terms of office are divided into three classes. Currently, there are
three directors in Class I whose terms expire in 2016, two directors in Class II whose terms expire at the current
annual meeting, and two directors in Class III whose terms expire in 2017. 

The Board has nominated Mr. David Sorrells and Mr. Papken der Torossian for election as Class II directors, both of
whom are currently Class II directors of ours.  Each of the nominees has agreed to be named in this proxy statement
and to serve as a director if elected.  Unless otherwise specified by you when you give your proxy, the shares subject
to your proxy will be voted “FOR” the election of these nominees.  In case any of these nominees becomes unavailable
for election to the Board, an event which is not anticipated, the persons appointed as proxies, or their substitutes, shall
have full discretion and authority to vote or refrain from voting your shares for any other person in accordance with
their judgment.

Director Nominees (Class II)

David Sorrells, 56

David Sorrells has been our chief technical officer since September 1996 and has been a director of ours since January
1997.  Mr. Sorrells is one of the leading inventors of our core technologies. From June 1990 to September 1996,
Mr. Sorrells served as our engineering manager. He holds 185 United States patents and a number of corresponding
foreign patents. Among other qualifications, Mr. Sorrells has an in-depth understanding of our technologies and their
relevance to target markets.

Papken der Torossian, 76

Papken der Torossian has been a director of ours since June 2003.  Mr. der Torossian has extensive experience as
chairman and chief executive of a number of semiconductor and technology-based companies.  Mr. der Torossian was
chief executive officer of Silicon Valley Group, Inc. (“SVGI”) from 1986 until 2001 when it was acquired by
ASML.  Prior to his joining SVGI, from 1981 until 1986, he was president and chief executive officer of ECS
Microsystems, a communications and personal computer company that was acquired by Ampex Corporation where he
stayed on as a manager for a year. From 1976 to 1981, Mr. der Torossian was president of the Santa Cruz Division of
Plantronics where he also served as vice president of the Telephone Products Group. Previous to that, he spent four
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years at Spectra-Physics, Inc. and twelve years with Hewlett-Packard in a variety of management positions.  Since
August 2007, Mr. der Torossian has served as a director and a member of the compensation committee and
nominating and governance committees of Atmel Corporation, a publicly traded company. Among other
qualifications, Mr.der Torossian has over two decades of experience in engineering and has demonstrated
accomplishments as chief executive officer and chairman of several high technology public and private
companies.  Mr.der Torossian also has a relevant network in the technology community as well as relevant operating
experience with small, high growth companies.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE NOMINEES.

4
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Directors (Class I) With Terms Expiring at the 2016 Annual Meeting.

Jeffrey Parker, 58

Jeffrey Parker has been the chairman of our Board and our chief executive officer since our inception in August 1989
and was our president from April 1993 to June 1998. From March 1983 to August 1989, Mr. Parker served as
executive vice president for Parker Electronics, Inc., a joint venture partner with Carrier Corporation performing
research, development, manufacturing, and sales and marketing for the heating, ventilation and air conditioning
industry. Mr. Parker holds 31 United States patents. Among other qualifications, as chief executive officer, Mr. Parker
has relevant insight into our operations, our industry, and related risks as well as experience bringing disruptive
technologies to market.

William Hightower, 71

William Hightower has been a director of ours since March 1999.  Mr. Hightower has extensive experience as an
executive officer and operating officer for both public and private companies in a number of industries, including
telecommunications. From September 2003 to his retirement in November 2004, Mr. Hightower served as our
president. Mr. Hightower was the president and chief operating officer and a director of SVGI, from August 1997
until his retirement in May 2001. SVGI was a publicly held company which designed and built semiconductor capital
equipment tools for chip manufacturers. From January 1996 to August 1997, Mr. Hightower served as chairman and
chief executive officer of CADNET Corporation, a developer of network software solutions for the architectural
industry. From August 1989 to January 1996, Mr. Hightower was the president and chief executive officer of
Telematics International, Inc. Among other qualifications, Mr. Hightower’s longevity on our Board provides him with
a historical perspective and a relevant understanding of both our target markets and our industry as a whole.

Nam Suh, 79

Dr. Nam Suh has been a director of ours since December 2003.  Mr. Suh served as the president of Korea Advanced
Institute of Science and Technology (KAIST) for seven years from July 2006 to February 2013.  He is a member of
the board of trustees of King Abdullah University of Science and Technology (KAUST) of Saudi Arabia and a
member of a number of advisory organizations, including the International Advisory Board of King Fahd University
of Science and Technology and the Research Advisory Board of Arcelik of Istanbul, Turkey.  In 2008, he retired from
the Massachusetts Institute of Technology (“MIT”) where he had been a member of the faculty since 1970. At MIT, Mr.
Suh held many positions including director of the MIT Laboratory for Manufacturing and Productivity, head of the
department of Mechanical Engineering, director of the MIT Manufacturing Institute, and director of the Park Center
for Complex Systems. In 1984, Mr. Suh was appointed the assistant director for Engineering of the National Science
Foundation by President Ronald Reagan and confirmed by the U.S. Senate.  Mr. Suh serves on the board of directors
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of OLEV Technologies, Inc., a venture company founded in 2011 to commercialize innovative wireless charging
technology for heavy-duty electric vehicles.  From 2005 to 2009, Mr. Suh served on the board of directors of
Integrated Device Technology, Inc., a Nasdaq-listed company that develops mixed signal semiconductor solutions. 
Among other qualifications,  Mr. Suh has significant experience with technology innovation and the process of new
product introduction, including an invention selected as one of the 10 Emerging Technologies of the world by the
2013 World Economic Forum of Davos and 50 most promising new inventions of 2010 by TIME magazine. Mr. Suh
is a widely published author of approximately 300 articles and seven books on topics related to tribology,
manufacturing, plastics and design. Mr. Suh has approximately 70 United States patents and many foreign patents,
some of which relate to electric vehicles, polymers, tribology, and design.  He has received many national and
international honors and awards, including the 2009 ASME Medal and nine honorary

5
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doctorates from institutions  on four continents.  Mr. Suh also has a relevant professional network in the Korean
community as well as relevant experience with Korean culture and commerce.

Directors (Class III) With Terms Expiring at the 2017 Annual Meeting.

John Metcalf, 64

John Metcalf has been a director of ours since June 2004.  From November 2002 until his retirement in July 2010, Mr.
Metcalf was a chief financial officer (“CFO”) partner with Tatum LLC, the largest executive services and consulting
firm in the United States. Mr. Metcalf has 18 years’ experience as a CFO.  From July 2006 to September 2007, Mr.
Metcalf served as CFO for Electro Scientific Industries, Inc., a provider of high-technology manufacturing equipment
to the global electronics market. From June 2004 to July 2006, Mr. Metcalf served as CFO for Siltronic AG.   From
August 2011 to February 2013, Mr. Metcalf served on the board of directors and was chairman of the audit,
compensation, and nominating committees of Trellis Earth Products, Inc, a privately held company.  From June 2007
until July 2011, Mr. Metcalf served on the board of directors and was chairman of the audit committee of
EnergyConnect Group, Inc. (formerly Microfield Group, Inc.), a publicly traded company that was acquired by
Johnson Controls, Inc. in July 2011.  Among other qualifications, Mr. Metcalf has extensive experience in the
semiconductor industry, an in-depth understanding of generally accepted accounting principles, financial statements
and SEC reporting requirements, and satisfies the audit committee requirement for financial expertise.

Robert Sterne, 63

Robert Sterne has been a director of ours since September 2006 and also served as a director of ours from February
2000 to June 2003. Since 1978, Mr. Sterne has been a partner of the law firm of Sterne, Kessler, Goldstein
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