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ANNUAL MEETING OF STOCKHOLDERS OF
EXAR CORPORATION

PROXY STATEMENT OF
THE GWA ENTITIES

This proxy statement and the enclosed GOLD proxgt ege being furnished to you, the stockholderS8XAR CORPORATION ("Exar" or
the "Company"), in connection with the solicitatiohproxies by GWA Investments, LLC and GWA Magteind, L.P. (together with their
affiliates, including the managing member of GWAdstments, LLC and the general partner of GWA Mdastmd, L.P., GWA Capital
Partners LLC, the "GWA Entities" or "GWA") for usé the 2005 annual meeting of stockholders of Exad, at any adjournments,
postponements or reschedulings thereof (the "200tAl Meeting™).

GWA is proposing and soliciting proxies in suppaira slate of two nominees, referred to as the Gvdiinees, to stand for election to the
Board of Directors at the 2005 Annual Meeting.dflgional director positions were to be voted upbiuch meeting, or other matters are to
be considered at such meeting in addition to thetiein of directors, these materials are anticgh&tebe modified in response to such
changes. The GWA nominees are Guy W. Adams andaRidh Leza, Sr., and they will be standing forctn in opposition to the nomine
of the Board of Directors. We believe, based oaevéesv of the Company's corporate documents and@filihgs, that there are two positions
on the Board of Directors that are open for electibthe 2005 Annual Meeting and the directorsteteto these positions will serve until the
2008 annual meeting of stockholders and until tregpective successors are duly elected.

GWA INVESTMENTS URGES YOU TO VOTE "FOR" THE GWA NOM INEES ON THE
ENCLOSED GOLD PROXY CARD.

As discussed in more detail under the heading tiBleof Directors" in this proxy statement, stoclders who vote on the GOLD proxy card
furnished by GWA will be able to vote for the electof the two GWA Nominees. The GWA Nominees |goted, will constitute a minority
of the members of the Board of Directors and adagiy, if the full Board of Directors is presentatneeting, the GWA Nominees, by
themselves, will not be able to cause any actidvettaken or not to be taken by the Board of Danesct

The 2005 Annual Meeting will be held on or aboupteenber 5, 2005 or on such other date, and atf@ack and time as are fixed by Exar.
The record date for determining stockholders etitb notice of and to vote at the 2005 Annual geis not known at this time by GWA,
but is projected to be on or about July 27, 20Q%civcorresponds to the record date for the 200di@mmeeting of stockholders. Exar
reported in its quarterly report on Form 10-Q fitedFebruary 9, 2005 that as of December 31, 240224,367 shares of its common stock
were issued and outstanding. As of the date offiliig, GWA is the beneficial owner of 250,000 s&s of common stock of Exar or 0.59%
the outstanding amount.

Information concerning the GWA Entities and the G\MAminees, who are the participants in this salt@in of proxies (the "Participants"),
is provided in this proxy statement under the hagsli'Election of Directors” and "Information Ababe Participants" and in Annex A
attached hereto.

* % k k k% %

YOUR VOTE IS IMPORTANT. Whether or not you plandtiend the 2005 Annual Meeting, you are urgeddn and date the enclosed
GOLD proxy card and return it in the postage-paidetope provided. Properly voting the enclosed GQurbxy card will revoke any proxy
previously signed by you. We urge you not to retamg proxy sent to you by Exar.

*kkkkk*k

The date of this proxy statement is May 25, 2008/AGintends to mail the proxy statement and the GQurbxy card to stockholders of Exar
on or about June 3, 2005.



THIS SOLICITATION IS BEING MADE BY GWA, AND NOT BY OR ON BEHALF OF THE
BOARD OF DIRECTORS OF EXAR.

If you have any questions concerning this proxyesteent or need help voting your shares, pleasdieafirm assisting GWA in its solicitatis
of proxies:

D.F. King & Co., Inc. 48 Wall Street New York, Nevwrk 10005 Call Toll Free: (800) 848-3416 All Oteetall Collect: (212) 269-5550
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ELECTION OF DIRECTORS

Exar's Board of Directors is divided into threesskas of directors, with each class serving a tyeaeterm. Based on the Company's proxy
statement filed in connection with its 2004 anrmaakting, the Company presently has eight diregenging on the Board of Directors and
two directors are to be elected at the 2005 AnMesdting, each to hold office until the 2008 annua&leting of stockholders and thereafter
until their respective successors are duly elected.

GWA has nominated two members to stand for ele¢tiche Board of Directors, and the incumbent BadrDirectors will designate two
nominees to stand for election, referred to astkee Nominees.

Accordingly, there will be four nominees (two GW/Aninees and two Exar Nominees) for two directoiitposs on the Board of Directors.
Stockholders who vote on the GOLD proxy card furags by GWA will be able to vote for the two GWA Nomees. Stockholders who use
Exar's proxy card will not be able to vote for arfthe GWA Nominees. Accordingly, any stockholddromwishes to vote for the GWA
Nominees should vote on GWA's GOLD proxy ct

The two Exar Nominees have not yet been identiffet) stockholder who wishes to vote for one of @A Nominees and for one of the
Exar Nominees will be unable to do so on either G$\BOLD proxy card or Exar's proxy card, and maly olo so by voting by ballot at the
2005 Annual Meeting. Stockholders who use the G@kdXxy card may vote for or against any GWA Nomibgeutting an X in the space
provided.

The GWA Nominees are Guy W. Adams and Richard Izal . &r. Based on their extensive business andgsiofeal experience, we believe
that the GWA Nominees are highly qualified to semgadirectors of Exar. Each GWA Nominee has coeskefut serve as a director of Exar if
elected and to be named in this proxy statementra@YVA's other soliciting materials as a GWA Nogén

Information About the GWA Nominees

Each GWA Nominee has furnished the information albim that is provided in this proxy statement. Aubdhal disclosure regarding the
GWA Nominees and the other Participants in ourcgalion can be found in Annex A to this proxy staent. Such disclosure includes: the
principal place of business and address of eadicpant, the amount of Exar common stock bendficmvned by each Participant, each
Participant's transactions in Exar's securitiesnduthe past two years, a description of any ararmnts, transactions or relationships among
the Participants, the GWA Nominees and Exar, arg#sm of any legal proceedings involving any GWaminee and a statement regarding
compliance with Section 16(a) of the Exchange Aceach GWA Nominee.

Neither of the GWA Nominees is an affiliate of Exileither of the GWA Nominees nor any of their imxsjfve immediate family members

an employee of, or a consultant to, or has anyrathetractual relationship with Exar. Neither o tBWA Nominees is or has been a partner
of or otherwise employed by any present or formuelitar of Exar in the past five years and neithiethem is an officer of a company of
which the other GWA Nominee is also a board memb&r believe that, when elected, each of the GWA Mees will be independent for
purposes of the audit committee independence regeints of the Sarbanes-Oxley Act of 2002 and tistieg Nasdaq listing requirements
for audit committees.

Nane and Busi ness Address Age Present Principal Cccupation

Quy W Adans 54 Managi ng Director, GAM Advisors, LLC and
55 South Lake Avenue GM Capital Partners LLC
Suite 720

Pasadena, CA 91101



Name and Busi ness Address Age Present Principal Occupation

Richard L. Leza, Sr. 58 Founder, Chairman and Chi ef Executive
2003 Julien Court O ficer, Al Research Corporation; Co-Founder,
Mount ai n View, CA 94043 Past Chairnman and Past President,
Hi spani c- Net

Guy W. Adams is the managing director of GWA Advisd LC and GWA Capital Partners LLC, which is thanaging member of GWA
Investments, LLC and the general partner of GWA télaBund, L.P., where he has served since 2002. G\idsors, LLC is a private equi
investment firm and a holding company for Mr. Adaprévate equity investments. GWA Investments, Lis@n investment fund investing in
publicly traded securities managed by GWA Capitatiers LLC, a registered investment advisor. Rd&002, Mr. Adams was the
President of GWA Capital, which he founded in 18®@vest his own capital in public and private #ggtransactions, and a business
consultant to entities seeking refinancing or réeadipation. Mr. Adams earned an MBA from Harvardgihess School in 1984 and a
Bachelor of Science in Petroleum Engineering frasaikiana State University in 1974.

Mr. Adams is currently a member of the board o$tees of Mercer International Inc., where he hagesksince August 2003 after he
successfully waged a proxy contest. From July 20@il May 2002, Mr. Adams served as a director oh& Star Steakhouse & Saloon, Inc.
("Lone Star") after unseating the CEO and Chairwfahe Board in 2001 in a contested election.

Richard L. Leza, Sr. is the founder, chairman dmdfeexecutive officer of Al Research Corporatian,early stage venture capital firm
specializing in the areas of business-to-busineware, information technology, medical deviced amedical analytical software
applications. Mr. Leza has served in such positidrich is his principal occupation and employmeirice 1988. He is also the Co-Founder,
past Chairman and past President of Hispanic-Nebnaprofit organization dedicated to creating awoek of successful Hispanics that will
improve and enhance Hispanic business and investpgortunities in technology. From 1998 to 2001, Meza was the Co-Founder,
Chairman and CEO of CastaLink, Inc., a providea @feb-based supply chain collaboration solutionctvipirovided business process
automation and real-time access to mission critifakmation among enterprises, their customerssapgliers. From 1997 to 1999, Mr. Leza
served as cfounder, Chairman and CEO of NucleoTech Corporatonapplication software company focused on dgwedp integrating ar
marketing a family of digital image-driven analgidNA software solutions. From 1982 to 1988, he wae-founder, chairman and CEO of
RMC Group, Inc., which provided management andaeteservices for public and private technology pamnies.

Mr. Leza is a Board member of the Stanford Grad8ateool of Business Advisory Counsel and a three tnember of Hispanic Business
Magazine's top 100 influential Hispanics in the tddiStates. He is also a 2004 Telemundo HispansinBas Salute Honoree and the
recipient of the 2003 Rainbow/PUSH Coalition TrdélBer Award. He is the author of various publicasiowriting on topics such as
exporting, venture capital and developing busiméass. Mr. Leza earned an MBA from Stanford Uniitgr&raduate School of Business in
1978 and a Bachelor of Science in Civil Engineefiogh New Mexico State University in 1973.

Each GWA Nominee has entered into an agreementGW#A Investments, LLC that provides that GWA Invasents, LLC will indemnify
and hold harmless such nominee from any and albdas) judgments, fines, settlements, losses arehegp incurred by such nominee
resulting from any action, suit or proceeding bageadn or arising from the solicitation of proxi@swhich this proxy statement relates and
such director's ongoing services as a directdnecektent not otherwise indemnified by Exar, othan certain excluded losses.

Each of GWA's Nominees, if elected, will be entitte receive compensation customarily paid by Eaats directors. Based on the
Company's 2004 proxy statement, upon initial ebecto the Board, each n@mployee director is granted an option to purcla@s@00 share
of common stock and is automatically granted aimopb purchase 22,500 additional shares on the afatach subsequent annual meeting.
Each non-employee director also receives a feth@r services as a director, however, it is nagiale to ascertain
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the amount of such fee at this time. In additibe, Company appears to reimburse directors forioeztgenses incurred in connection with
their services as directors in accordance with Gompolicy.

We have no reason to believe that any of the GWhAiNees will be disqualified or unwilling or unatieserve if elected. GWA reserves the
right to nominate substitute persons if Exar makesnnounces any changes to its Amended and Re:€latéficate of Incorporation or
Bylaws or takes or announces any other actionttast or if consummated would have, the effect sdaalifying any of the GWA Nominees.
In addition, if Exar causes any additional diresttwr be voted upon at the 2005 Annual Meeting, GMgerves the right to nominate
additional persons to fill the added positions.8haepresented by GWA's GOLD proxy cards will beed for any such substitute or
additional nominees of GWA.

*k kk k%

GWA URGES YOU TO VOTE "FOR" THE GWA NOMINEES BY SKHNG, DATING AND RETURNING THE ENCLOSED GOLD
PROXY CARD (AND NOT TO RETURN ANY PROXY CARD SENTQ YOU BY EXAR).

VOTING PROCEDURES

To support the GWA Nominees at the 2005 Annual Meeplease sign and date the enclosed GOLD praxy and return it to D.F. King &
Co., Inc. in the enclosed postage-paid enveloplemBting a proxy will not affect your right to attd the 2005 Annual Meeting and vote in
person. Only holders of common stock of Exar onréoerd date are entitled to vote at the 2005 Ahkleeting. The record date is projected
to be on or about July 27, 2005, which correspdadie record date for the 2004 annual meetingaakéolders.

How do | vote in person?

If you own shares of common stock of Exar on tluore date you may attend the 2005 Annual Meetirthvente in person. If you are not the
record holder of your shares, please refer to ibeudsion following the question "What if | am ¢ record holder of my shares?"

How do | vote by proxy?

To vote by proxy, you should complete, sign ane dla¢ enclosed GOLD proxy card and return it prdyriptthe enclosed postage-paid
envelope.

To be able to vote your shares in accordance waith instructions at the 2005 Annual Meeting, we tmaseive your proxy as soon as
possible but in any event prior to the shares bedatgd at the meeting.

What if | am not the record holder of my shares?

If your shares are held in the name of a brokefiage bank nominee or other institution, only itcgive a proxy with respect to your shares.
You should receive a proxy card from your bankmkler, which you must return in the envelope prediéth order to have your shares voted.
If you need assistance, please contact our saliéé. King & Co., Inc., by telephone at 1-800-83K8L6. Banks and brokers may call D.F.
King collect at (212) 269-5550.

If you do not have record ownership of your shamd want to vote in person at the 2005 Annual Mgetyou may obtain a document called
a "legal proxy" from the record holder of your sk&and bring it to the 2005 Annual
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Meeting in order to vote in person. If you needsiasce, please contact our solicitor, D.F. Kin€&., Inc., by telephone at 1-800-848-3416.
Banks and brokers may call D.F. King collect at2P269-5550.

What should I do if | receive a proxy card soliditey the incumbent Board of Directors of Exar?

If you submit a proxy to us by signing and retughihe enclosed GOLD proxy card, do not sign orrretbe proxy card solicited by Exar's
incumbent Board of Directors or follow any votingsiructions provided by Exar unless you intendiange your vote, because only your
latest-dated proxy will be counted.

If you have already sent a proxy card to Exar, y@y revoke it and provide your support to the GWénhihees by signing, dating and
returning the enclosed GOLD proxy card.

What if | want to revoke my proxy?
If you give a proxy, you may revoke it at any tilmefore it is voted on your behalf by:
o submitting a duly executed new proxy bearingterldate; or

0 giving written notice of revocation to either Diing & Co., Inc. at 48 Wall Street, New York, Ne¥ork 10005 or to Exar at 48720 Kato
Road, Fremont, California 94538, Attn: Secretary; o

o0 attending and voting in person at the 2005 AnMeting.

If you choose to revoke a proxy by giving writtestine or by submitting a later-dated proxy to tleei®tary of Exar, we would appreciate if
you would assist us in representing the interefsssoekholders on an informed basis by sending espg of your revocation or proxy or |
calling D.F. King & Co., Inc. at 1-800-848-3416.18& and brokers may call D.F. King collect at

(212) 269-5550. Remember, your latest-dated prexige only one that counts.

If | plan to attend the 2005 Annual Meeting, sholuddill submit a proxy?

Whether or not you plan to attend the 2005 Annueétihg, we urge you to submit a proxy. Returniregghclosed proxy card will not affect
your right to attend the 2005 Annual Meeting antkv

Who can vote?

You are eligible to vote or to execute a proxy dhlyou own shares of common stock of Exar on #eord date for the 2005 Annual Meeti
Even if you sell your shares after the record dgdte, will retain the right to execute a proxy imoection with the 2005 Annual Meeting. It is
important that you grant a proxy regarding shamsheld on the record date, or vote those shangsrson, even if you no longer own those
shares.

How many votes do | have?

With respect to each matter to be considered a2@3& Annual Meeting, each stockholder will have wote for each share of common stock
of Exar held by it on the record date. Based orudwmmnts publicly filed by Exar, Exar has no outstagd/oting securities other than its she
of common stock.



How will my shares be voted?

If you give an executed proxy on the accompanyi@-B proxy card, your shares will be voted as yaecti. If you submit an executed
proxy to us without instructions, our representatiill vote your shares "FOR" the two GWA Nominéas discussed in the "Election of
Directors" section of this proxy statement) and WABSTAIN" with respect to other matters set foiththe Company's proxy statement that
are to be voted on by stockholders at the 2005 Ahkieeting. Submitting a GOLD proxy card will, hoves, entitle our representative to
vote your shares in accordance with his discraetiomatters not described in this proxy statemeattriiay arise at the 2005 Annual Meeting.
Our representative will not vote your shares tapmse or adjourn the meeting to solicit additiop@dxies or on any other matters precluded
by the proxy rules.

Unless a proxy specifies otherwise, it will be pir@gd to relate to all shares held of record orr¢lcerd date by the person who submitted it.
What is a quorum and why is it necessary?

Conducting business at the 2005 Annual Meetingirega quorum. Stockholders representing a majofitiie outstanding shares entitled to
vote at the 2005 Annual Meeting represented inqueos by proxy shall constitute a quorum.

What vote is required to approve each proposahamdwill votes be counted?

According to the Company's Bylaws, if a quorumrissent, directors will be elected by the votes pluaality of the shares present in person
or by proxy and entitled to vote on the electiomivéctors. All other matters, if any, shall be apd by the vote of a majority of the votes
cast, excluding abstentions.

According to its 2004 proxy statement, the Complagljeves that abstentions should be counted fqyqees of determining both (i) the
presence or absence of a quorum for the transaafibusiness and (ii) the number of votes cast vétpect to a proposal (other than the
election of directors). Accordingly, abstentionsl lthe same effect as a vote "AGAINST" the propasd&xar's 2004 annual meeting. We
assume that abstentions will be treated in the saamer at the 2005 Annual Meeting.

According to its 2004 proxy statement, broker notes (i.e., votes from shares held of record bkdn®as to which the beneficial owners
have given no voting instructions) were countedpiamposes of determining the presence or abserzgbrum for the transaction of
business, but were not counted for purposes ofmé@tang the number of votes cast with respect egharticular proposal on which the bro
had expressly not voted. We assume that brokewotes will be treated in the same manner at th& 2Z0thual Meeting.

How can | receive more information?

If you have any questions about giving your prorybout our solicitation, or if you require assmte, please call D.F. King & Co., Inc. at 1-
800-848-3416. Banks and brokers may call D.F. Kiolect at (212) 269-5550.

PROXY SOLICITATION AND EXPENSES

The solicitation to which this proxy statement tetais being made by the Participants. The Paatidgomay solicit proxies in person and by
mail, press release, advertisements in newspapexgzines and/or trade
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publications, telephone, telecopier, telegraplctedaic mail, Internet (World Wide Web) publicatiaelevision, radio and newspapers. No
person identified above has or will receive compéns for soliciting proxies.

The Participants will ask banks, brokers, custaglimominees, other institutional holders and ofideiciaries to forward all soliciting
materials to the beneficial owners of the sharasttiose institutions hold of record. GWA will rddnrse those institutions for reasonable
expenses that they incur in connection with forirageur materials.

GWA has retained D.F. King & Co., Inc. to solicibgies on its behalf in connection with the 200514al Meeting. D.F. King may solicit
proxies from individuals, banks, brokers, custodjarominees, other institutional holders and ofiderciaries and will employ approximately
20 people in its efforts. GWA has agreed to reirsbud.F. King for its reasonable expenses (subjecettain limitations), to indemnify it
against certain losses, costs and expenses, gy ibfees of $25,000.

The entire expense of this proxy solicitation isigeborne by GWA. GWA may, particularly if the G\WhMominees are elected to Exar's
Board of Directors, seek reimbursement of its esperfrom Exar. GWA does not intend to seek stoddrapproval of any such
reimbursement.

In addition to the costs related to the engagemebtF. King & Co., Inc., costs related to our sihtion of proxies include expenditures for
printing, postage, legal services and other reldésds. Total expenditures are expected to be appedely $100,000. To date, GWA has
incurred approximately $35,000 in furtherance sfitoxy solicitation.

INFORMATION ABOUT THE PARTICIPANTS

The GWA Entities and the GWA Nominees are participan GWA's solicitation of proxies for the 2005Aual Meeting within the meaning
of the federal securities laws. Information relat®dhe Participants, including their beneficialr@xship of Exar's shares of common stock, is
set forth on Annex A to this proxy statement anshé®rporated into this proxy statement by refeeeritxcept as set forth on Annex A, none
of the Participants is party to any commercial ihggivith Exar or its subsidiaries that is requitede discussed in this proxy statement by
federal securities laws. Information in this prestgtement about each Participant was provided dtyRarticipant.

INFORMATION ABOUT EXAR

Based upon documents publicly filed by Exar, thdlingaaddress of the principal executive officesofar is 48720 Kato Road, Fremont,
California 94538.

Annex B sets forth information obtained from Exgtblic filings related to the beneficial ownersbipshares of common stock of Exar ar
incorporated in this proxy statement by reference.

Except as otherwise noted herein, the informatiotiis proxy statement concerning Exar has beesntélom or is based upon documents
records on file with the Securities and Exchangm@dssion (the "SEC") and other publicly availabiéormation. Although GWA does not
have any knowledge indicating that any statementacoed herein is untrue, we do not take any resipdity, except to the extent imposed
law, for the accuracy or completeness of statentaken from public documents and records that weterepared by or on behalf of GWA,
or for any failure by Exar to disclose events tinaty affect the significance or accuracy of sucbrimfation.
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OTHER MATTERS TO BE VOTED UPON

Submitting a GOLD proxy card will entitle the namaebxy to vote your shares in accordance with ble discretion on matters not descril
in this proxy statement that may arise at the 2808ual Meeting.

FUTURE STOCKHOLDER PROPOSALS

According to the Company's Amended and Restatedvigylto be timely, any proposal that a stockhaiiateinds to present at an annual
meeting of stockholders must be delivered to ofedaand received at the principal executive offickthe Company on or before the date
specified in the Company's proxy statement relegsstbckholders in connection with the previouangannual meeting of stockholders (or
if no such date is specified, then not less thamtamdred twenty (120) calendar days in advantieeoflate of said proxy statement).
According to the Company's 2004 proxy statememtp@sals of stockholders intended to be presentdt&005 Annual Meeting were due
no later than April 1, 2005 in order to be includedhe proxy statement and proxy relating to tB82Annual Meeting. Based on such
information, we believe that any proposal thatogldtholder intends to present at the next annuatingeef stockholders of Exar must be
received by the Company on or before April 1, 20B%/A notes that Rule 14&-of the Securities Exchange Act of 1934 (the "Exaie Act”
states that the deadline for submitting a stocldratdoposal for a company's annual meeting shaildbless than 120 calendar days before
date of the company's proxy statement releasemeii®lders in connection with the previous yeansual meeting. Further, GWA notes 1
for a proxy to confer discretionary authority ta&poRule 14a-4 of the Exchange Act requires thattimpany have notice of the proposal at
least 45 days before the date on which the comfiestymailed its proxy materials for the prior ysaannual meeting. Such rules also provide
that if the date of the company's annual meetirggieeen changed by more than 30 days from the €i&te previous year's annual meeting,
the deadlines are a reasonable time before theammynpails its proxy materials. Accordingly, to #dent the date of the next annual mee
for Exar is more than 30 days from the date of20@5 Annual Meeting and depending on the date Evalled its proxy materials for the
2005 Annual Meeting, the dates set forth above beaghanged.

* k k k% %

GWA urges you to vote "FOR" the GWA Nominees byngig, dating and returning the enclosed GOLD preasd (and not to return any
proxy card sent to you by Exar).

Questions or requests for additional copies of phixy statement or if you need assistance in gdtim the GWA Nominees, please contact
our proxy solicitator:

D.F. King & Co., Inc. 48 Wall Street New York, Nevwrk 10005 Call Toll Free: (800) 848-3416 All Oteetall Collect: (212) 269-5550
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ANNEX A

INFORMATION CONCERNING GWA AND OTHER
PARTICIPANTS IN ITS SOLICITATION OF PROXIES

The following persons are, or may be deemed, patits (the "Participants” and, each, a "Partidifjan the solicitation of proxies in supp
of electing the GWA Nominees to the Board of Dicestof Exar: (i) the GWA Entities; and (ii) the G\WMominees. The GWA Entities
consist of GWA Investments, LLC, GWA Master Fund? Land GWA Capital Partners LLC. The GWA NominaesGuy W. Adams and
Richard L. Leza, Sr.

GWA Investments, LLC is a Delaware limited liahjlitompany and its principal place of business saBana, California and its address i
South Lake Avenue, Suite 720, Pasadena, Calif@tl®1. GWA Master Fund, L.P. is a Cayman Islandgédid partnership and its principal
place of business is Pasadena, California andldseas is 55 South Lake Avenue, Suite 720, Pasa@atfiornia 91101. GWA Capital
Partners LLC is a Delaware limited liability comyaand its principal place of business is Pasadéabfornia and its address is 55 South
Lake Avenue, Suite 720, Pasadena, California 9116&.present principal occupation or employmerdaafh GWA Nominee is described in
this proxy statement under the heading "ElectioDioéctors."

Security Ownership
The Participants and their associates may be detortel’e beneficial ownership of shares of comniooksof Exar as set forth below.

Amount of Benefici al

Owner shi p Through Per cent

Narme Options and Ot herw se O dass
OM Investments, LLC 102,100 S
@M Master Fund, L.P. 147,900 .
OM Capital Partners LLC 250,0001) S
ay w Adams 250, 000(2) .
Rchard L. Leza, . 100 S

*less than 1%

(1) GWA Capital Partners LLC is the managing mendfé€eWA Investments, LLC and the general partneG@/A Master Fund, L.P., and
as such may be deemed the beneficial owner oftwes held for the account of each of the GWA [estit

(2) Mr. Adams is the is the managing director of &Wapital Partners LLC, which is the managing mend§eGWA Investments, LLC and
the general partner of GWA Master Fund, L.P., anduch may be deemed the beneficial owner of theesheld for the account of each of
the GWA Entities.

No Participant and no associate of any Participaithin the meaning of the federal proxy rules) ékcially owns any securities of Exar otl
than shares of common stock described above. N@ipant beneficially owns any securities of anygud or subsidiary of Exar. No
Participant is a holder of record, but not benefiowner, with respect to any securities of Exar.

Transactions in Exar's Securities
Other than the transactions described below, nticRemnt has purchased or sold any securities af iixthe past two years.
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Transactions in Exar
Shares of Common Stock by GM

Nunmber of Shares of
Date of Transaction Nat ure of Transaction Common St ock of Exar

GM | nvestnents, LLC

January 6, 2005 Pur chase 5,000
February 23, 2005 Pur chase 2,500
March 9, 2005 Pur chase 2,000
March 10, 2005 Pur chase 2,000
March 11, 2005 Pur chase 2,000
March 14, 2005 Pur chase 4,000
March 15, 2005 Pur chase 10, 000
March 16, 2005 Pur chase 8, 000
March 17, 2005 Pur chase 9, 000
March 18, 2005 Pur chase 8, 000
March 21, 2005 Pur chase 7,100
March 22, 2005 Pur chase 6, 500
March 23, 2005 Pur chase 6, 000
March 24, 2005 Pur chase 2,000
March 28, 2005 Pur chase 8, 000
April 1, 2005 Pur chase 2,000
April 4, 2005 Pur chase 8, 000
April 14, 2005 Pur chase 4,000
April 15, 2005 Pur chase 2,000
April 26, 2005 Pur chase 4,000

102, 100

GM Master Fund, L.P.

January 6, 2005 Pur chase 5,000
February 23, 2005 Pur chase 2,500
March 9, 2005 Pur chase 3,000
March 10, 2005 Pur chase 3,000
March 11, 2005 Pur chase 3,000
March 14, 2005 Pur chase 6, 000
March 15, 2005 Pur chase 15, 000
March 16, 2005 Pur chase 12, 000
March 17, 2005 Pur chase 12, 000
March 18, 2005 Pur chase 12, 000
March 21, 2005 Pur chase 10, 631
March 22, 2005 Pur chase 9, 769
March 23, 2005 Pur chase 9, 000
March 24, 2005 Pur chase 3,000
March 28, 2005 Pur chase 12, 000
April 1, 2005 Pur chase 3,000
April 4, 2005 Pur chase 12, 000
April 14, 2005 Pur chase 6, 000
April 15, 2005 Pur chase 3,000
April 26, 2005 Pur chase 6, 000
147, 900
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Transactions in Exar
Shares of Common Stock by GM

Nunmber of Shares of
Date of Transaction Nat ure of Transaction Common St ock of Exar

Shares of Common Stock by GWA Capital Partners LLCand Guy W. Adams

NONE
Transactions in Exar

Shares of Beneficial Ownership by Richard L. Le&ma,

March 21, 2005 Purchase 500 March 28, 2005 Purdi@e
Arrangements, Interests and Transactions

Except for the agreements entered into betwee@GWA Nominees and GWA described in GWA's proxy staat under the heading
"Election of Directors - Information on GWA Nomiregand as set forth herein no Participant is, @ within the past year, a party to any
contract, arrangement or understanding with anggrewith respect to any securities of Exar, inalgdbut not limited to, joint ventures, loan
or option arrangements, puts or calls, guarantgamst loss or guarantees of profit, division afdes or profits, or the giving or withholding
of proxies.

During the past year, each of the GWA Entities s standard exchange-traded "put"” rights witheesto Exar's common stock, with an
exercise price of $12.50 per share. Such rightaalenger outstanding.

No Participant, no associate of any Participantramgerson who is a party to any arrangement oenstanding pursuant to which a GV
Nominee is proposed to be elected has any arrangemeanderstanding with any person with respeeiriyp future employment by Exar or
affiliates or with respect to any future transaagsi®o which Exar or any of its affiliates will oray be a party.

GWA has an interest in the solicitation of proxiesupport of the GWA Nominees from either directralirect beneficial ownership of the
shares of common stocks of Exar. Participants whdzAVA Nominees are expected to receive custon@npensation from Exar in
exchange for their services as directors, if etkctdie GWA Nominees also have an interest in thieitdion through the agreements
described in GWA's proxy statement under the heg'thitection of Directors."”

There has been no transaction or series of sitndasactions since the beginning of Exar's lastpetad fiscal year, and there is no currently
proposed transaction or series of similar propasstsactions, to which Exar or any of its subsid&was or is to be a party, in which the
amount involved exceeds $60,000 and in which amtidfgant or any associate of any Participant headyill have, a direct or indirect

material interest.

Additional Information About the GWA Nominees

No GWA Nominee presently holds any positions wikaE Other than the agreements described in GWasystatement under the head
"Election of Directors," there is no arrangementioderstanding between any GWA Nominee and any girson pursuant to which the
GWA Nominee was selected as a nominee.

There is no family relationship (within the meanifghe federal securities laws) between any GWAnk@e and (i) any other GWA
Nominee or (ii) any director of Exar, executiveiodf of Exar or person nominated by Exar to becard@ector or executive office
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There is, and has been, no legal or other procgedilving any GWA Nominee that is required todisclosed under the federal proxy ru
except as follows.

In the Spring of 2001, Guy W. Adams ran for elettio the board of directors of Lone Star. In cotioectherewith, Lone Star filed suit
against Mr. Adams in federal district court in Wieh Kansas alleging that certain statements mgdérb in the related proxy materials were
inaccurate and seeking an injunction to, amongrdtiiegs, enjoin Mr. Adams from voting any proxiaghe election. The court found that
the proxy materials did contain certain misrepréséons and issued an order requiring Mr. Adaman@nd such proxy materials so as to (i)
update the claimed estimate of the level of stolddrosupport for Mr. Adams' election and (ii) catreertain misstatements regarding Lone
Star's employment contracts with its managementAdams was not, however, required to re-solicitxgs or to re-circulate proxy
materials, nor was he prevented from voting preslipobtained proxies in the election. Thereafter, Adams made the required corrective
disclosures and was elected to the board of directioLone Star. Upon a motion to dismiss submiltgd.one Star, and opposed by Mr.
Adams, the court ordered the dismissal of the adtiiowing Mr. Adams' election to the Lone Stambd. As a result of the action by Lone
Star in unilaterally dismissing the litigation, Mkdams did not have an opportunity to seek an dgealeview of the district court's findings
regarding the sufficiency of his proxy materials.

No GWA Nominee (i) has any business relationshitn \izixar that is required to be disclosed by therfadproxy rules; (ii) has had any st
relationship since the beginning of Exar's moséndly completed fiscal year; or (iii) has, since tieginning of Exar's last completed fiscal
year, been indebted to Exar or any of its subsi&lan an amount that exceeds $60,(

No GWA Nominee and no associate of any GWA Nomimeereceived any compensation from Exar as a directexecutive officer ¢
Exar. Had the GWA Nominees been directors of Erarraembers of the compensation committee of EBargsd of Directors during Exar's
last completed fiscal year, there would have beecampensation committee interlocks within the nieguof the federal proxy rules.

Section 16(a) Beneficial Ownership Reporting Coampdie

No GWA Nominee has failed to file reports relatedEixar that are required by Section 16(a) of theu8ees Exchange Act of 1934,
amended.
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ANNEX B

THE FOLLOWING TABLE IS BASED ON INFORMATION PROVIDE D
IN THE COMPANY'S PROXY STATEMENT FILED WITH THE SEC ON JULY 29, 2004.

SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the beneficial ownership of the Compaoglamon stock as of May 31, 2004:
o each stockholder who is known by the Companyato beneficially more than 5% of common stock;

o each of the Company's President and Chief Exex@fficer and other four most highly compensateetative officers as of March 31,
2004;

o each of the Company's non-employee directors; and
o all of the Company's non-employee directors amatetive officers as a group.

Unless otherwise indicated, to the Company's kndgéde all persons listed below have sole votingiamestment power with respect to their
shares of common stock, except to the extent aitithisrshared by spouses under applicable law. Ba@akownership is determined in
accordance with the rules of the SEC. Applicable@etage ownership is based on 41,276,122 shamsyhon stock outstanding as of May
31, 2004. In computing the number and percentagharfes beneficially owned by a person, sharesmfiwon stock subject to options
currently exercisable, or exercisable within si(@Q) days of May 31, 2004, are counted as outstanaihile these shares are not counted as
outstanding for computing the percentage ownershany other person.

Beneficial ownership(1)

Nunber of Percent of
Beneficial Oaners Shar es Tot al
T. Rowe Price Associates, Inc.(2) 3,132, 400 7.59%

100 E. Pratt Street
Baltinore, MD 21202

Westfiel d Capital Managenment conpany LLC(3) 2,621, 000 6. 35%
One Financial Center
Boston, MA 02111

Royce & Associ ates, LLC(4) 2,475, 200 6. 00%
1414 Avenue of the Americas
New York, Ny 10019

AXA Financial, Inc.(5) 2,254, 314 5.46%
1290 Avenue of the Americas
New York, NY 10104

Donald L. G ffone, Jr.(6) 1, 403, 095 3.29%
Roubi k Gregori an(6) 629, 036 1.50%
Ronald W GQuire(6) 497, 633 1.19%
Thomas R Mel endrez(6) 191, 186 *
Mr B. GChaderi (6) 126, 998 *
Rai non L. Conl i sk(6) 218, 584 *
Frank P. Carrubba(6) 177, 614 *
Ri chard Previte(6) 141, 152 *
John S. McFarl ane( 6) 1, 000 *
Al Executive O ficers and Non-Enpl oyee Director as a group (12 persons) 4,066, 722 9. 00%
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* Represents beneficial ownership of less thanp®reent of common stock.

(1) This table is based on information suppliedhsy executive officers, directors and principatktwlders and Schedules 13G, 13G(A) and
13F filed with the SEC.

(2) Based on Schedule 13G filed with the SEC orriaaly 5, 2004. T. Rowe Price Associates, Inc. lods #oting power with respect to
1,073,400 shares and sole dispositive power wighnkto 3,132,400 shares.

(3) Based on Schedule 13F filed with the SEC orilApr2004. Westfield Capital Management Companylthas sole voting power with
respect to 2,374,100 shares and sole disposituwepwith respect to 2,621,000 shares.

(4) Based on Schedule 13G filed with the SEC orriraly 2, 2004. Royce & Associates, LLC has soléngopower with respect to 2,475,2
shares and sole dispositive power with respecf4852200 shares.

(5) Based on Schedule 13G filed with the SEC orrialy 10, 2004. AXA Financial, Inc., AXA Assurande&.R.D. Mutuelle, AXA
Assurances Vie Mutuelle, AXA Courtage Assurance iile and AXA beneficially own 2,254,314 shareswbich they have sole voting
power with respect to 1,232,015 shares, sharedy@wer with respect to 828,700 shares and ssfmsdlitive power with respect to
2,254,314 shares.

(6) Includes shares which certain executive officard non-employee directors have the right toieequithin sixty (60) days after May 31,
2004, pursuant to outstanding options as followenddd L. Ciffone, Jr., 1,395,414 shares; Roubikgdran, 575,496 shares; Ronald W.
Guire, 475,498 shares; Thomas R. Melendrez, 18%B48&:s; Mir B. Ghaderi, 121,048 shares; Raimoddnlisk, 218,584 shares; Frank P.
Carrubba, 177,614 shares; Richard Previte, 141sh&fs; John S. McFarlane, 0 shares; and all axeafficers and non-employee directors
as a group, 3,932,898 shares.

B-2



<XO0OXT

GOLD PROXY CARD APPENDIX
EXAR CORPORATION
PROXY FOR THE 2005 ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE GWA ENTITIES AND
NOT BY THE BOARD OF DIRECTORS OF EXAR CORPORATION

The undersigned stockholder of EXAR CORPORATIONehgrappoints Guy W. Adams (or his appointed desipae attorney and proxy,
with power of substitution and revocation, to resemat the undersigned at the 2005 Annual Meetir§taedkholders of EXAR
CORPORATION to be held on such date, and at suatephnd time as EXAR CORPORATION determines, arhgtadjournment,
postponement or rescheduling thereof, with authdoitvote all shares held or owned by the undeegign accordance with the directions
indicated herein.

This proxy, when properly executed, will cause yshares to be voted as you direct. If you retuismpghoxy, properly executed, without
specifying a choice, your shares will be voted "F@# nominees identified on the reverse side.

(Continued and to be signed on the reverse sidey&Serse side
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THE GWA ENTITIES RECOMMEND A VOTE "FOR" THE NOMINEE S LISTED BELOW.
1. Election of Directors.

NOMINEES: Guy W. Adams and Richard L. Leza,

GUY W ADAMS RI CHARD L. LEZA, SR
[ 1 FR [ 1 FOR
[ 1 AGAINST [ 1 AGAINST
[ ] WTHHOLD AUTHORI TY [ ] WTHHOLD AUTHORI TY
to vote for such nom nee to vote for such nom nee

2. O her Matters.

IN HIS DISCRETION, THE PROXY IS AUTHORIZED TO VOTBEPON SUCH OTHER BUSINESS AS MAY PROPERLY BE
PRESENTED TO THE MEETING OR ANY ADJOURNMENT, POSTREMENT OR RESCHEDULING THEREOF AND IS
UNKNOWN TO THE GWA ENTITIES AND ITS REPRESENTATIVE REASONABLE TIME BEFORE THE COMMENCEMENT OF
THE GWA ENTITIES' SOLICITATION OF PROXIES.

Date , 2005
Signature (Please sign exactly as your name appedrs left)
Additional Signature (if held jointly)

Title

Please sign exactly as your name appears aboven $iaees are held by joint tenants, both should $Mhen signing as attorney, executor,
administrator, trustee or guardian, please gividifld as such. If a corporation, please signuth dorporate name by president or other
authorized officer. If a partnership, please sigpartnership name by authorized person. The shygreby revokes all proxies previously
given by the signer to vote at the 2005 Annual hgeof Stockholders of EXAR CORPORATION, and anyoadnment, postponement or
rescheduling thereof.

Appendix-2





