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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On November 12, 2018, PCTEL, Inc. (the “Company”) announced that its Board of Directors appointed Kevin J. McGowan as the Company’s Vice President
and Chief Financial Officer effective as of December 1, 2018. Mr. McGowan, age 52, joined the Company in 2005, and has served as Vice President, Finance
and Corporate Controller since 2010. Prior to joining the Company, Mr. McGowan commenced his career as an auditor for Arthur Anderson for four years and
served in various finance and controller roles for Andrew Corporation, a manufacturer of hardware for communications networks, for twelve years. Mr.
McGowan holds a Bachelor of Arts in Accounting from the University of Notre Dame and a Master of Business Administration from University of Chicago
Graduate School of Business. He is a registered CPA.
In connection with his appointment, Mr. McGowan will receive a salary increase to $265,000 and 5,000 shares of restricted stock vesting pro rata over three
years. In addition, the Company will enter into a Severance Benefits Letter with Mr. McGowan, which is on terms consistent with those previously provided
to other executive officers. Pursuant to the Severance Benefits Letter, he will receive twelve months’ salary continuation, twelve months’ healthcare
continuation through COBRA, and an acceleration of unvested equity awards which would have vested in the following twelve months. These benefits will
be received if he were involuntarily terminated prior to a change of control or after the twelve-month period following a change of control (except in the case
of cause, death or disability) or if he terminates his employment pursuant to a voluntary termination for good reason. Under his existing Management
Retention Agreement, which is on terms consistent with those previously provided to other executive officers, the payment to Mr. McGowan in the event of
an involuntary termination of his employment or a voluntary termination for good reason, in each case within twelve months following a change of control,
will be increased from 125% to 200% of his annual base salary. The Company will be entering into an Indemnification Agreement with Mr. McGowan on
terms consistent with those previously provided to other executive officers, providing him protection against personal liability in the discharge of his duties
for the Company and providing for the advancement of expenses. During his employment and for 12 months thereafter, Mr. McGowan has agreed to be
subject to restrictions limiting competition with the Company, including by hiring or soliciting its employees. Mr. McGowan has also agreed not to disclose
the Company’s confidential information and to assign certain inventions to the Company.
The foregoing description is subject to the terms and conditions of Mr. McGowan’s Severance Benefits Letter, Management Retention Agreement and
Indemnification Agreement. These documents are filed as Exhibit 10.1 through Exhibit 10.3 to this Current Report and are hereby incorporated by reference.
There are no arrangements or understandings between Mr. McGowan and any other persons pursuant to which he was selected as Chief Financial Officer, no
family relationships between him and any other directors or executive officers of the Company, and no related party transactions required to be disclosed
between Mr. McGowan and the Company.
John W. Schoen, Senior Vice President, Chief Financial Officer and Company Secretary will be leaving the Company on November 30, 2018. In connection
with his departure and contingent upon his delivery of an effective general release of liability against the Company and other conditions of his Employment
Agreement dated December 11, 2008, he will be entitled to receive the following: (i) his current base salary for twelve months paid in twenty-four
substantially equal bi-monthly payments, (ii) acceleration of the vesting of 25,666 restricted shares of the Company’s common stock valued at $112,930,
based on the closing sales price per share of $4.40 as of November 9, 2018, and (iii) payment of healthcare benefits under COBRA of approximately $14,000
for 12 months of continued health coverage for Mr. Schoen and his eligible dependents who received health coverage under the Company health care plans
as of November 1, 2018. Mr. Schoen’s vested stock options will remain exercisable for a period of 90 days from his separation date.
The foregoing description is subject to the terms and conditions of the Employment Agreement, which is filed as Exhibit 10.3 and is hereby incorporated by
reference.
Item 7.01 Regulation FD Disclosure
A press release announcing the management transition is furnished as Exhibit 99.1 and incorporated herein by reference.
The information under Item 7.01 and Exhibit 99.1 is being “furnished” and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act,
except as shall be expressly set forth by specific reference in such a filing.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
10.1
Form of Severance Benefits Letter
10.2
Form of Indemnification Agreement between PCTEL, Inc. and each of its directors and officers (Incorporated by reference to Exhibit Number 10.1
filed with the Registrant's Registration Statement on Form S-1 (File No. 333-84707)) (P)
10.3
Employment Agreement between John Schoen and PCTEL, Inc. dated December 11, 2008
99.1
Press release, dated November 12, 2018, of PCTEL, Inc.
(P)

Paper Filing

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
Date: November 13, 2018

PCTEL, INC.
By:

/s/ Shelley J. Bacastow
Shelley J. Bacastow, Vice President and General Counsel

EXHIBIT 10.1
[Date]
[Employee Name and Address]
Subject: Severance Benefits
Dear Employee:
I am pleased to extend to you the severance benefits specified herein which were approved by PCTEL, Inc.'s Board of Directors on [date], and
which will become effective upon your written acceptance of this letter. The letter dated [date] pursuant to which PCTEL, Inc. (“Company”) offered
you (hereinafter referred to as “Employee”) employment provides that any changes, additions or modifications to the terms of your employment
can only be made in writing signed by both parties.
Severance Benefits
(a) Termination by Company Without Cause and Apart From Change of Control . If, either prior to the occurrence of a Change of Control or after the
twelve (12) month period following a Change of Control, Employee's employment is terminated (A) involuntarily by the Company for reasons other
than Cause, death or Disability, or (B) by Employee pursuant to a Voluntary Termination for Good Reason, then Employee shall be entitled to
receive the following benefits from the Company:
(i)
Salary Continuation. Employee shall continue to receive Employee's then current Base Salary for a period of twelve (12)
months following Employee's termination of employment by the Company for reasons other than Cause. All such severance payments shall be
paid in accordance with the Company's normal payroll practices. Such continuation of Employee's Base Salary shall be in lieu of any and all other
benefits which Employee is entitled to receive on the date of Employee's termination of employment pursuant to any Company severance and
benefit plans and practices or pursuant to other agreements with the Company. Employee shall not be entitled to pro-rated payment of an annual
bonus.
(ii)
Benefits.
Provided that Employee elects continuation coverage pursuant to the Consolidated Omnibus Budget
Reconciliation Act of 1985, as amended (“COBRA”), within the time period prescribed pursuant to COBRA, the Company will reimburse Employee
for the cost of COBRA premiums for continued health (i.e., medical, dental and vision) coverage at the same level of coverage as was provided to
Employee immediately prior to the date of Employee’s termination by the Company for reasons other than Cause (the “Termination Date”) and at
the same ratio of Company premium payment to Employee premium payment as was in effect immediately prior to the Termination Date
(“Company Paid Coverage”). If Company Paid Coverage included Executive’s eligible dependents immediately prior to the Termination Date, such
reimbursement will cover dependents in the same proportion as provided above. Company Paid Coverage shall continue until the earlier of (A)
twelve (12) months following the Termination Date, and (B) the date upon which Employee or Employee’s dependents become covered under
another employer’s group health, dental and vision insurance benefit plans. For purposes of Title X of COBRA, the date of the qualifying event for
Employee and her dependents shall be the Termination Date.
(iii)
Partial Accelerated Vesting . All equity awards from the Company then held by Employee shall partially accelerate, or if
Employee is then holding unvested shares, Company’s right
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to repurchase the then-unvested shares under each such equity award shall partially lapse, with respect to the number of shares under each such
award that would have become vested or been released from such repurchase right under each respective equity award if Employee’s employment
with the Company had continued for an additional twelve (12) months following Employee’s effective termination date for reasons other than
Cause.
(b) Termination Following a Change of Control. If Employee’s employment is terminated within twelve (12) months following a Change of Control,
the severance and other benefits to which Employee is entitled, if any, shall be governed by the Management Retention Agreement, as amended
and restated (which includes the definition of Change of Control).
(c) Other Termination. If Employee's employment is terminated by the Company for Cause, or by Employee for any reason, including death or
Disability but other than pursuant to a Voluntary Termination for Good Reason, then Employee shall not be entitled to receive the severance and
other benefits discussed above, but may be eligible for those benefits (if any) as may then be required by law or established under the Company's
severance and benefit plans and policies existing at the time of such termination.
Separation Agreement and Release. The receipt of any severance payments or benefits pursuant to this Letter will be subject to Employee
signing, delivering and not revoking a separation agreement and release of claims (in a form reasonably acceptable to the Company), provided that
such separation agreement and release of claims is effective within sixty (60) days following the Termination Date. No severance pursuant to this
Letter will be paid or provided until the separation agreement and release of claims becomes effective. If the 60th day after the Termination Date is
in the subsequent calendar year, no payment will be made prior to January 1 of such subsequent calendar year. If Employee should die before all
of the severance amounts have been paid, such unpaid amounts will be paid in a lump sum payment promptly following such event to Employee’s
designated beneficiary, if living, or otherwise to the personal representative of Employee’s estate.
Section 409A Compliance. To the extent (i) the requirements for the “short term deferral” rule and/or the “separation pay plan” rule are not
satisfied, and (ii) Employee is a “specified employee” of the Company (or any successor entity thereto) within the meaning of Section 409A(a)(2)
(B)(i) on the date of Employee’s termination (other than a termination due to death), then the portion of the severance payments payable to
Employee, if any, under this Agreement, when considered together with any other severance payments or separation benefits that is deemed a
deferral of compensation under Section 409A shall be delayed until the earlier of: (A) the date that is six (6) months and one (1) day after the date
of termination, or (B) the date of Employee’s death (such date, the “Delayed Initial Payment Date”), and the Company (or the successor entity
thereto) shall (x) pay to Employee a lump sum equal to the amount Employee would have otherwise received on or before the Delayed Initial
Payment Date, without any adjustment on account of such delay, as if the payments had not been delayed pursuant to this section, and (y) pay
the balance of the payments in accordance with any applicable payment schedules set forth herein. Notwithstanding anything herein to the
contrary, if Employee dies following her termination, but prior to the six (6) month anniversary of Employee’s Termination Date, then any payments
which have been delayed in accordance with this clause will be payable in a lump sum as soon as administratively practicable after the date of
Employee’s death.
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Definition of Terms:
The following terms referred to in this letter agreement shall have the following meanings:
Base Salary. “Base Salary” shall mean an amount equal to the Employee's Company annual salaried compensation.
Cause. “Cause” shall mean:
(i) any material act (that remains uncured for thirty (30) days following written notice from the Company) which permits the Company to
terminate a written employment agreement or similar arrangement between Employee and the Company, for “cause” or a substantially
equivalent term as defined in such agreement or arrangement, or
(ii) in the event there is no such agreement or arrangement, or the agreement or arrangement does not define the term “cause” or a
substantially equivalent term, then “Cause” means: (A) an act of personal dishonesty taken by Employee in connection with his
responsibilities as an employee and intended to result in substantial personal enrichment of Employee, (B) Employee being convicted of, or
a plea of nolo contendere to, a felony, (C) a willful act by Employee which constitutes gross misconduct and which is injurious to the
Company, or (D) following delivery to Employee of a written demand for performance from the Company which describes the basis for the
Company's reasonable belief that Employee has not substantially performed his duties, continued violations by Employee of Employee's
obligations to the Company which are demonstrably willful and deliberate on Employee's part.
Change of Control. “Change of Control” is as defined in the Management Retention Agreement (as amended and restated) entered into between
Company and Employee.
Disability. “Disability” shall mean:
(i) Executive is unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment
that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12) months;
(ii) Executive is, by reason of any medically determinable physical or mental impairment that can be expected to result in death or can be
expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for at least three (3)
months under the Company’s accident and health plan; or
(iii) Executive is determined to be totally disabled by the Social Security Administration.
Voluntary Termination for Good Reason . “Voluntary Termination for Good Reason” shall mean that Employee voluntarily resigns within thirty (30)
days following the expiration of any cure period (as discussed below) after the occurrence, without Employee’s written consent, of any of the
following events:
(i) a material diminution by the Company in the Base Salary of Employee as in effect immediately prior to such reduction (other than a
reduction that applies to Company officers and/or managers generally);
(ii) a material change in the geographic location at which Employee must perform service (in other words, the relocation of Employee to a
facility or a location more than fifty (50) miles from Employee’s then present location); or
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(iii) any other action or inaction that constitutes a material breach by the Company of this Agreement;
provided, however, that before Employee’s employment may be terminated by a Voluntary Termination for Good Reason:
(A) Employee must provide written notice to the Company, within ninety (90) days of the initial existence of the Voluntary Termination for
Good Reason condition, setting forth the reasons for Employee’s intention to terminate his employment as a result of a Voluntary
Termination for Good Reason; and
(B) the Company must have an opportunity within thirty (30) days following delivery of such notice to cure the Voluntary Termination for
Good Reason condition.
For the avoidance of doubt, the voluntary resignation by Employee after the occurrence of either of the following shall not constitute grounds for a
“Voluntary Termination for Good Reason”:
(1) a reduction of the Employee’s duties, title, authority or responsibilities, relative to the Employee’s duties, title, authority or responsibilities
as in effect immediately prior to such reduction, as a result of (i) the Company being acquired and made part of a larger entity, (ii) a
restructuring of the Company and/or its subsidiaries, or a restructuring of the Company’s employees’ functions, and/or reporting
relationships; or
(2) a material reduction of the facilities or perquisites (including office space and location) available to the Employee immediately prior to
such reduction.
Notwithstanding anything herein to the contrary, the Company agrees that it will not materially reduce Employee’s aggregate level of employee
benefits, including bonuses, to which Employee was entitled immediately prior to such reduction with the result that Employee’s aggregate benefits
package is materially reduced (other than a reduction that generally applies to Company officers and/or managers).
Please indicate your acceptance of the foregoing by signing and returning to me a copy of this letter.
Very truly yours,

[Signatory name and title]
I accept and agree to the foregoing this ____ day of ___________.
_____________________________
[Employee]
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PCTEL, INC.
JOHN W. SCHOEN EMPLOYMENT AGREEMENT
(amended and restated on December 11, 2008)

This Agreement, as amended and restated as of December 11, 2008, (the "Effective Date''), is made and entered
into by and between PCTEL, Inc. (the "Company") and John W. Schoen ("Executive"). This Agreement shall
supersede the Employment Agreement dated November 12, 2001, and the August 23, 2006 Letter Agreement covering
severance benefits between Executive and Company.
1.
Duties and Scope o f Employment.
Executive will continue to serve as the Company's Chief
Financial Officer, and assuming and discharging such responsibilities as are commensurate with Executive's position.
Executive shall perform his duties faithfully and to the best of his ability and shall devote his full business time and effort
to the performance of his duties hereunder.

2.
At-Will Employment. The parties agree that Executive's employment with the Company will
be "at-will" employment and may be terminated at any time, with or without cause or notice, by either the Company or
Executive. No provision of this Agreement shall be construed as conferring upon Executive a right to continue as an
employee of the Company.
3.

Compensation.

(a)
Base Salary. The Company will pay Executive as compensation for his services a base
salary at an annualized rate (the "Base Salary") of $250,000, payable in installments in accordance with the Company's
normal payroll practices. Executive's annual Base Salary will be reviewed on an annual basis in accordance with the
Company's established procedures for reviewing salaries of the Company's executive officers.
(b)
Bonus. For calendar year 2008, Executive shall be eligible to receive an annual bonus that is
targeted to be up to 80% of Executive's annual Base Salary based upon the Company's attainment of certain objectives.
Executive must be employed by the Company on the payment date of any payment period determined for the bonus
payout to receive such bonus. The determination of whether the Company has attained the objectives and the timing and
amount, if any, of the annual bonus shall be determined by the Board of Directors of Company in its sole discretion. For
each calendar year thereafter, Executive shall be eligible to receive an annual bonus in an amount and on terms to be
determined by the Company's Board of Directors.
4.
Employee Benefits. Executive will be entitled to participate in the employee benefit plans
currently and hereafter maintained by the Company of general applicability to other senior executives of the Company,
including, without limitation, the Company's group medical, dental, vision, disability, life insurance, and flexiblespending medical account plans. The Company reserves the right to cancel or change the benefit plans and programs it
offers to its employees at any time. Notwithstanding the foregoing, the Company will not materially reduce the aggregate
level of employee benefits, including bonuses, to which Executive was entitled immediately prior to such
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reduction with the result that Executive's aggregate benefits package is materially reduced (other than a reduction that
generally applies to Company employees).
5.

Vacation. Executive will be entitled to paid vacation benefits established by the Company.
The Company's vacation policy may be revised from time to time.

6.
Expenses. The Company will reimburse Executive for reasonable travel or other expenses
incurred by Executive in the furtherance of or in connection with the performance of Executive's duties hereunder, in
accordance with the Company's expense reimbursement policy as in effect from time to time. Any reimbursements will
be paid in accordance with the Company's expense reimbursement policy as in effect from time to time; provided,
however, that all reimbursements will be paid to Executive no later than March 15 of the calendar year following the
calendar year in which the expense was incurred.
7.

Severance.
(a)

Termination by Company Without Cause and Apart From Change of Control.

If, either prior to the occurrence of a Change of Control or after the twelve (12) month period following a change of
Control, Executive's employment is terminated (A) involuntarily by the Company for reasons other than Cause, death or
Disability, or (B) by Executive pursuant to a Voluntary Termination for Good Reason, then Executive shall be entitled to
receive the following benefits from the Company:
(i)
Salary Continuation. Executive shall continue to receive
Executive's then current Base Salary for a period of twelve (12) months following Executive's termination of
employment by the Company for reasons other than Cause. All such severance payments shall be paid in accordance
with the Company's normal payroll practices. Such continuation of Executive's Base Salary shall be in lieu of any and all
other benefits which Executive is entitled to receive on the date of Executive's termination of employment pursuant to
any Company severance and benefit plans and practices or pursuant to other agreements with the Company. Executive
shall not be entitled to pro-rated payment of an annual bonus.
(ii)
Benefits. Provided (1) Executive constitutes a qualified
beneficiary, as defined in Section 4980B(g)(l) of the Internal Revenue Code of 1986, as amended (the "Code") and
(2) Executive elects continuation coverage pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended ("COBRA") within the time period prescribed pursuant to COBRA, the Company will reimburse the COBRA
premiums for continued health (i.e., medical, dental and vision) coverage for Executive and Executive's eligible
dependents, in the same proportion as the Company paid Executive's health care coverage premiums while Executive
was employed by the Company, until the earlier of (A) twelve (12) months following the date of Executive's termination,
and (B) the date upon which Executive or Executive's dependents become covered under another employer's group
medical, dental and vision insurance benefits plans.
(iii)
Partial Accelerated Vesting. All equity awards from the
Company then held by Executive shall partially accelerate, or if Executive is then holding unvested shares, Company's
right to repurchase the then-unvested shares under each such equity award shall partially lapse, with respect to the
number of shares under each such award that would have become vested or
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been released from such repurchase right under each respective equity award if Executive's employment with the
Company had continued for an additional twelve (12) months following Executive's effective termination date for
reasons other than Cause.
(b)
Termination Following a Change of Control. If Executive's employment is
terminated within twelve (12) months following a Change of Control, the severance and other benefits to which
Executive is entitled, if any, shall be governed by the Management Retention Agreement (as amended and restated)
(which includes the definition of Change of Control).
(c)
Other Termination. If Executive's employment is terminated by the Company for
Cause, or by Executive for any reason, including death or Disability but other than pursuant to a Voluntary Termination
for Good Reason, then Executive shall not be entitled to receive the severance and other benefits discussed above, but
may be eligible for those benefits (if any) as may then be required by law or established under the Company's severance
and benefit plans and policies existing at the time of such termination.
8.
Section 280G. In the event that the severance and other benefits provided for in this
Agreement or otherwise payable to Executive (a) constitute "parachute payments" within the meaning of Section 2800 of
the Code and (b) but for this Section, would be subject to the excise tax imposed by Section 4999 of the code, then
Executive's severance benefits shall be payable either
(i)
in full, or
(ii)
as to such lesser amount which would result in no portion of such severance benefits being
subject to excise tax under Section 4999 of the Code, whichever of the foregoing amounts, taking into account the
applicable federal, state and local income taxes and the excise tax imposed by Section 4999, results in the receipt by
Executive, on an after-tax basis, of the greatest amount of severance benefits, notwithstanding that all or some portion of
such severance benefits may be taxable under Section 4999 of the Code. Unless the Company and Executive otherwise
agree in writing, any determination required under this Section shall be made in writing by the Company's independent
public accountants (the "Accountants"), whose determination shall be conclusive and binding upon Executive and the
Company for all purposes. For purposes of making the calculations required by this Section, the Accountants may make
reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith
interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Executive shall
furnish to the Accountants such information and documents as the Accountants may reasonably request in order to make
a determination under this Section. The Company shall bear all costs the Accountants may reasonably incur in connection
with any calculations contemplated by this Section. Any reduction in payments and/or benefits required by this Section 8
shall occur in the following order:
(1) reduction of cash payments and (2) reduction of other benefits paid to Executive. In the event that acceleration of
vesting of equity awards is to be reduced, such acceleration of vesting shall be cancelled in the reverse order of the date of
grant for Executive's equity awards.
9.
Separation Agreement and Mutual Release. The receipt of any severance payments or benefits
pursuant to this Agreement will be subject to Executive signing and not revoking a separation agreement and mutual
release of claims (in a form reasonably acceptable to the Company) and provided that such separation agreement and
mutual release of claims is effective within sixty (60) days following the termination date. No severance pursuant to this
Agreement will be paid or
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provided until the separation agreement and mutual release of claims becomes effective. If Executive should die before
all of the severance amounts have been paid, such unpaid amounts will be paid in a lump-sum payment promptly
following such event to Executive's designated beneficiary, if living, or otherwise to the personal representative of
Executive's estate.
10.

Section 409A.

(a)
If Executive is a "specified employee" of the Company (or any successor entity thereto)
within the meaning of Section 409A of the Internal Revenue Code of 1986 as amended and the final regulations and
any guidance promulgated thereunder ("Section 409A") on the date of Executive's termination (other than a termination
due to death), then the severance payments payable to Executive, if any, under this Agreement, when considered
together with any other severance payments or separation benefits that are considered deferred compensation under
Section 409A (together, the "Payments") that are payable within the first six (6) months following Executive's
termination of employment, shall be delayed until the earlier of: (i) the date that is six (6) months and one (1) day after
the date of the termination, or (ii) the date of Executive's death (such date, the "Delayed Initial Payment Date"), and the
Company (or the successor entity thereto, as applicable) shall (A) pay to Executive a lump sum amount equal to the sum
of the Payments that Executive would otherwise have received on or before the Delayed Initial Payment Date, without
any adjustment on account of such delay, if the Payments had not been delayed pursuant to this section, and (B) pay the
balance of the Payments in accordance with any applicable payment schedules set forth herein. Notwithstanding
anything herein to the contrary, if Executive dies following his termination but prior to the six (6) month anniversary of
Executive's termination, then any Payments delayed in accordance with this clause will be payable in a lump sum as
soon as administratively practicable after the date of Executive's death and all other Payments will be payable in
accordance with the payment schedule applicable to each payment or benefit.
(b)
Any amounts paid under this Agreement that satisfy the requirements of the "short term
deferral" rule set forth in Section 1.409A-1(b)(4) of the Treasury Regulations will not constitute Payments for purposes
of clause (a) above.
(c)

Payments pursuant to clause (a) above are intended to constitute separate payments for purposes
of Treasury Regulation Section 1.409A-2(b)(2).

(d)
Any amount paid under this Agreement that qualifies as a payment made as a result of an
involuntary separation from service pursuant to Section l .409A-1(b)(9)(iii) of the Treasury Regulations that does not
exceed the Section 409A Limit will not constitute Payments for purposes of clause (a) above. "Section 409A Limit" will
mean the lesser of two (2) times: (A) Executive's annualized compensation based upon the annual rate of pay paid to
Executive during Executive's taxable year preceding Executive's taxable year of Executive's termination of employment
as determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A l (b)(9)(iii)(A)(l ) and
any Internal Revenue Service guidance issued with respect thereto; or (B) the maximum amount that may be taken into
account under a qualified plan pursuant to Section 40 l (a)(l 7) of the Code for the year in which Executive's
employment is terminated.
(e)
The foregoing provisions are intended to comply with the requirements of Section 409A so that
none of the severance payments and benefits to be provided hereunder will be subject to the
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additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to so comply. The Company
and Executive agree to work together in good faith to consider amendments to this Agreement and to take such
reasonable actions which are necessary, appropriate or desirable to avoid imposition of any additional tax or income
recognition prior to actual payment to Executive under Section 409A.
(:t) If Executive is not a "specified employee" of the Company (or any successor entity thereto) within the
meaning of Section 409A of the Code, then the Payments shall be paid pursuant to the schedule set forth under clause 7.
(a) of the Agreement.
11.

Definitions.

(a)

Cause. "Cause" shall mean:

(i)
an act of personal dishonesty taken by Executive in
connection with his responsibilities as an employee and intended to result in substantial personal enrichment of
Executive;
(ii)

Executive being convicted of, or a plea of nolo contendere to, a felony;

(iii)
and which is injurious to the Company; or

a willful act by Executive which constitutes gross misconduct

(iv)
following delivery to Executive of a written demand for
performance from the Company which describes the basis for the Company's reasonable belief that Executive has not
substantially performed his duties, continued violations by Executive of Executive's obligations to the Company which
are demonstrably willful and deliberate on Executive's part and affords Executive a reasonable opportunity to cure within
a reasonable period of time.
(b)
Disability. "Disability" shall mean that the Executive has been unable to perform his
Company duties as the result of his incapacity due to physical or mental illness, and such inability, at least 26 weeks after
its commencement, is determined to be total and permanent by a physician selected by the Company or its insurers and
acceptable to the Executive or the Executive's legal representative (such agreement as to acceptability not to be
unreasonably withheld). Termination resulting from Disability may only be effected after at least 30 days' written notice
by the Company of its intention to terminate the Executive's employment. In the event that the Executive resumes the
performance of substantially all of his duties hereunder before the termination of his employment becomes effective, the
notice of intent to terminate shall automatically be deemed to have been revoked.
(c)

Voluntary Termination for Good Reason. "Voluntary Termination for Good Reason" shall mean
Executive voluntarily resigns within thirty (30) days following the expiration of any cure period (as
discussed below) after the occurrence of any of the following events, without Executive's written
consent: (i) a material diminution by the Company in the Base Salary of Executive as in effect
immediately prior to such reduction (other than a reduction that generally applies to Company officers
and/or managers); (ii) a material change in the geographic location at which Executive must perform
service (in other words, the relocation of Executive to a facility or a location more than thirty-five (35)
miles from Executive's then present location); or (iii) any other action or inaction
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that constitutes a material breach by the Company of this Agreement. Provided, however, that before Executive's
employment may be terminated by a Voluntary Termination for Good Reason,
(A)
Executive must provide written notice to the Company within ninety (90) days of the initial existence of the
Voluntary Termination for Good Reason condition, setting forth the reasons for Executive's intention to terminate his
employment as a result of a Voluntary Termination for Good Reason and (B) the Company must have an opportunity
within thirty (30) days following delivery of such notice to cure the Voluntary Termination for Good Reason Condition.
For the avoidance of doubt, the voluntary resignation by Executive after the occurrence of either of the following shall
not constitute grounds for a "Voluntary Termination for Good Reason": (1) a reduction of Executive's duties, title,
authority or responsibilities, relative to Executive's duties, title, authority or responsibilities as in effect immediately prior
to such reduction, as a result of (i) the Company being acquired and made part of a larger entity, or (ii) a restructuring of
the Company and/or its subsidiaries, or a restructuring of the Company's employees' functions, and/or reporting
relationships; or (2) a material reduction, without good business reasons, of the facilities or perquisites (including office
space and location) available to Executive immediately prior to such reduction.
12.

Miscellaneous Provisions.

(a)
Notices. All notices, requests, demands and other communications called for hereunder shall
be in writing and shall be deemed given (i) on the date of delivery if delivered personally, (ii) one (1) day after being sent
by a well established commercial overnight service, or
(iii)
four (4) days after being mailed by registered or certified mail, return receipt requested, prepaid and addressed to
the parties or their successors at the following addresses, or at such other addresses as the parties may later designate in
writing:
If to the Company:
PCTEL, Inc.
471 Brighton Drive
Bloomingdale, Illinois 60108 Attn: General Counsel
If to Executive:
John W. Schoen
at the last residential address known by the Company.
(b)
Severability. In the event that any provision hereof becomes or is declared by a court of
competent jurisdiction to be illegal, unenforceable or void, this Agreement will continue in full force and effect without
said provision.
(c)

Arbitration and Equitable Relief.

(i)
Executive agrees that any dispute or controversy arising out of, relating to, or in
connection with this Agreement, or the interpretation, validity, construction, performance, breach, or termination thereof,
shall be settled by arbitration to be held in Cook County, Illinois, in accordance
with the National Rules for Resolution of Employment Disputes then in effect of the American Arbitration Association.
The Company and Executive shall each select one arbitrator and the two

EXHIBIT 10.3
arbitrators shall select a third arbitrator, each of which arbitrators shall be independent. The arbitrators may grant
injunctions or other relief in such dispute or controversy. The decision of the arbitrators shall be final, conclusive and
binding on the parties to the arbitration. Judgment may be entered on the arbitrators' decision in any court having
jurisdiction. Executive hereby consents to the personal jurisdiction of the state and federal courts located in Cook County,
Illinois for any action or proceeding arising from or relating to this Agreement or relating to any arbitration in which the
parties are participants.
(ii)
Without breach of this arbitration agreement and without abridgement of the
powers of the arbitrators, the parties may apply to any court of competent jurisdiction for a temporary restraining order,
preliminary injunction, or other interim or conservatory relief, as necessary.
(d)
Right to Advice of Counsel. Executive acknowledges that he has had the right to consult
with counsel and is fully aware of his rights and obligations under this Agreement.
(e)

Successors.

(i)
Company's Successors. For all purposes under this Agreement, the term
"Company," as applicable, shall include any successor to the Company's business and/or assets or which becomes bound
by the terms of this Agreement by operation of law.
(ii)
Executive's Successors. The terms of this Agreement and all rights of Executive
hereunder shall inure to the benefit of, and be enforceable by, Executive's personal or legal representatives, executors,
administrators, successors, heirs, distributes, devisees and legatees.
(f)
Integration. This Agreement together with the Management Retention Agreement, as
amended and restated, represents the entire agreement and understanding between the parties as to the subject matter
herein and supersedes all prior or contemporaneous agreements whether written or oral. No waiver, alteration, or
modification of any of the provisions of this Agreement will be binding unless in writing and signed by duly authorized
representatives of the parties hereto.
(g)
Tax Withholding. All payments made pursuant to this Agreement will be subject to
withholding of applicable taxes.
(h)
Governing Law. This Agreement will be governed by the laws of the State of Illinois (with
the exception of its conflict of laws provisions), and all actions to enforce its terms will be venued exclusively in Cook
County, Illinois.
(i)
Waiver. No provision of this Agreement shall be modified, waived or discharged unless the
modification, waiver or discharge is agreed to in writing and signed by Executive and by two authorized officers of the
Company (other than Executive). No waiver by either party of any breach of, or of compliance with, any condition or
provision of this Agreement by the other party shall be considered a waiver of any other condition or provision or of the
same condition or provision at another time.
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by their
duly authorized officers, as of the day and year first above written.

PCTEL, INC.
By:
Martin H. Singer
Title:
Chairman and CEO
/s/ Martin H. Singer

EXECUTIVE

December 11, 2008

December 11, 2008

By:
John W. Schoen
/s/ John W. Schoen
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PCTEL Appoints Kevin McGowan as Chief Financial Officer
BLOOMINGDALE, Ill. – (BUSINESS WIRE) November 12, 2018 — PCTEL, Inc. (NASDAQ: PCTEL), a leader in Performance
Critical TELecom solutions, announced today the appointment of Kevin McGowan as Vice President and Chief Financial Officer
effective December 1, 2018. In this role, Mr. McGowan will oversee all financial functions for the Company, participate in business
planning and strategy, and play an active role in communications with shareholders and analysts.
Mr. McGowan joined the Company in 2005, and has served as Vice President, Finance and Corporate Controller since 2010. Prior to
joining the Company, Mr. McGowan commenced his career as an auditor for Arthur Anderson for four years and served in various
finance and controller roles for a manufacturer of communications network hardware for twelve years. Mr. McGowan holds a
Bachelor of Arts in Accounting from the University of Notre Dame and a Master of Business Administration from University of
Chicago Graduate School of Business. He is a registered CPA.
“Kevin’s deep knowledge of PCTEL’s financial planning, reporting, accounting, tax and treasury functions will serve the company
well as we drive profitable growth in the evolving wireless industry. His financial acumen and experience at PCTEL make him highly
qualified to take on the CFO role,” said David Neumann, PCTEL’s CEO. “We’re pleased to have Kevin step into the CFO role
fulfilling the succession plan we had put in place. I also want to thank outgoing CFO, John Schoen, for his contributions to the
company over his 17-year tenure as CFO and in particular for his assistance in connection with my transition to CEO.”
About PCTEL
PCTEL, Inc. provides Performance Critical TELecom technology solutions. We are a leading global supplier of antennas and wireless
network testing solutions. Our precision antennas are deployed in small cells, enterprise Wi-Fi access points, fleet management and
transit systems, and in equipment and devices for the Industrial Internet of Things (IIoT). We offer in-house design, testing, radio
integration, and manufacturing capabilities for our customers. PCTEL’s test and measurement tools improve the performance of
wireless networks globally, with a focus on LTE, public safety, and emerging 5Gtechnologies. Network operators, neutral hosts, and
equipment manufacturers rely on our scanning receivers and testing solutions to analyze, design, and optimize their networks.
For more information, please visit our website at https://www.pctel.com/.
View source version on businesswire.com: https://www.businesswire.com/news/home/20181030005147/en/
Source: PCTEL, Inc.
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