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5775 Morehouse Drive
San Diego, California 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On February 11, 2003

To the Stockholders of QUALCOMM Incorporated:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of QUALCOMM Incorporated, a Delaware corporation (the
�Company�), will be held at Copley Symphony Hall, 750 B Street, San Diego, California 92101, on Tuesday, February 11, 2003 at 8:30 a.m. local
time for previewing product displays, and 9:30 a.m. local time for the following purposes:

1. To elect four Class III directors to hold office until the 2006 Annual Meeting of Stockholders.

2. To ratify the selection of PricewaterhouseCoopers LLP as the Company�s independent accountants for the Company�s fiscal year
ending September 28, 2003.

3. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

The foregoing items of business are more fully described in the Proxy Statement accompanying this Notice.

The Board of Directors has fixed the close of business on December 13, 2002 as the record date for the determination of stockholders
entitled to notice of and to vote at this Annual Meeting and at any adjournment or postponement thereof.

By Order of the Board of Directors

Irwin Mark Jacobs
Chairman of the Board
and Chief Executive Officer

San Diego, California
January 7, 2003

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU
EXPECT TO ATTEND THE MEETING, PLEASE SUBMIT YOUR VOTE ACCORDING TO THE INSTRUCTIONS ON THE
ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE
MEETING. EVEN IF YOU HAVE GIVEN YOUR PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE
MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTHER
NOMINEE AND YOU WISH TO VOTE AT THE MEETING, YOU WILL NOT BE PERMITTED TO VOTE IN PERSON AT THE
MEETING UNLESS YOU FIRST OBTAIN A LEGAL PROXY ISSUED IN YOUR NAME FROM THE RECORD HOLDER.

PLEASE REFER TO YOUR PROXY CARD TO DETERMINE IF YOU ARE ELIGIBLE TO VOTE EITHER BY PHONE OR
VIA THE INTERNET AT WWW.PROXYVOTE.COM.
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QUALCOMM INCORPORATED

5775 Morehouse Drive
San Diego, California 92121

PROXY STATEMENT

FOR ANNUAL MEETING OF STOCKHOLDERS
February 11, 2003

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of the Board of Directors of QUALCOMM Incorporated, a Delaware corporation (the �Company�),
for use at the Annual Meeting of Stockholders to be held on Tuesday, February 11, 2003, at 9:30 a.m. local time (the �Annual Meeting�), or at any
adjournment or postponement thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting. The Annual
Meeting will be held at Copley Symphony Hall, 750 B Street, San Diego, California 92101. The Company intends to mail this proxy statement
and accompanying proxy card on or about January 7, 2003 to all stockholders entitled to vote at the Annual Meeting.

Solicitation

The Company will bear the entire cost of solicitation of proxies including preparation, assembly, printing and mailing of this proxy
statement, the proxy card and any additional information furnished to stockholders. Copies of solicitation materials will be furnished to banks,
brokerage houses, fiduciaries and custodians holding in their names shares of Common Stock beneficially owned by others to forward to such
beneficial owners. The Company may reimburse persons representing beneficial owners of Common Stock for their costs of forwarding
solicitation materials to such beneficial owners. Original solicitation of proxies by mail may be supplemented by telephone, telegram or personal
solicitation by directors, officers or other regular employees of the Company. No additional compensation will be paid to directors, officers or
other regular employees for such services.

Voting Rights and Outstanding Shares

Only holders of record of Common Stock at the close of business on December 13, 2002 (the �Record Date�) will be entitled to notice of and
to vote at the Annual Meeting. At the close of business on the Record Date, the Company had outstanding and entitled to vote 787,017,571
shares of Common Stock.

Each holder of record of Common Stock on such date will be entitled to one vote for each share held on all matters to be voted upon. If no
choice is indicated on the proxy, the shares will be voted in favor of the proposal. With respect to the election of directors, stockholders may
exercise cumulative voting rights. Under cumulative voting, each holder of Common Stock will be entitled to four votes for each share held.
Each stockholder may give one candidate, who has been nominated prior to voting, all the votes such stockholder is entitled to cast or may
distribute such votes among as many such candidates as such stockholder chooses. However, no stockholder will be entitled to cumulate votes
unless the candidate�s name has been placed in nomination prior to the voting and at least one stockholder has given notice at the meeting, prior
to the voting, of his or her intention to cumulate votes. Unless the proxy holders are otherwise instructed, stockholders, by means of the
accompanying proxy, will grant the proxy holders discretionary authority to cumulate votes.

All votes will be tabulated by the inspector of election appointed for the meeting, who will separately tabulate affirmative and negative
votes, abstentions and broker non-votes.

Revocability of Proxies

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time before it is voted. It may be revoked by filing
with the secretary of the Company at the Company�s principal executive
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offices, 5775 Morehouse Drive, San Diego, California 92121-1714, a written notice of revocation or a duly executed proxy bearing a later date,
or it may be revoked by attending the meeting and voting in person. Attendance at the meeting will not, by itself, revoke a proxy.

Stockholder Proposals

The deadline for submitting a stockholder proposal for inclusion in the Company�s proxy statement and form of proxy for the Company�s
2004 Annual Meeting of Stockholders pursuant to Rule 14a-8, �Shareholder Proposals,� of the Securities and Exchange Commission (the �SEC�) is
September 9, 2003. The deadline for submitting a stockholder proposal or a nomination for director that is not to be included in such proxy
statement and proxy is also September 9, 2003. Stockholders are also advised to review the Company�s Bylaws, which contain additional
advance notice requirements, including requirements with respect to advance notice of stockholder proposals and director nominations.

PROPOSAL 1

ELECTION OF DIRECTORS

The Company�s Restated Certificate of Incorporation and Bylaws provide that the Board of Directors shall be divided into three classes, with
each class having a three-year term. Directors are assigned to each class in accordance with a resolution or resolutions adopted by the Board of
Directors, each class consisting, as nearly as possible, of one-third the total number of directors. Vacancies on the Board of Directors resulting
from death, resignation, disqualification, removal or other causes may be filled by either the affirmative vote of the holders of a majority of the
then-outstanding shares or by the affirmative vote of a majority of the remaining directors then in office, even if less than a quorum of the Board
of Directors. Newly created directorships resulting from any increase in the number of directors may, unless the Board of Directors determines
otherwise, be filled only by the affirmative vote of the directors then in office, even if less than a quorum of the Board of Directors. A director
elected by the Board of Directors to fill a vacancy (including a vacancy created by an increase in the number of directors) shall serve for the
remainder of the full term of the class of directors in which the vacancy occurred and until such director�s successor is elected and qualified.

The Company�s Restated Certificate of Incorporation provides that the number of directors which shall constitute the whole Board of
Directors shall be fixed exclusively by one or more resolutions adopted from time to time by the Board of Directors. The authorized number of
directors is currently set at 13. Mr. Katzin has informed the Board of his intention to retire at the conclusion of the Annual Meeting. In addition,
the Board has appointed Mr. Dittamore to fill the vacancy created by the earlier resignation of Mr. Kadisha. Four seats on the Board of
Directors, currently held by Richard C. Atkinson, Diana Lady Dougan, Peter M. Sacerdote and Marc I. Stern have been designated as Class III
Board seats, with the term of the directors occupying such seats expiring as of the Annual Meeting. Dr. Atkinson, Ms. Dougan, Messrs.
Sacerdote and Stern will stand for re-election at this Annual Meeting.

Each of the nominees for election to this class is currently a Board member of the Company who was previously elected by the
stockholders. If elected at the Annual Meeting, each of the four nominees would serve until the 2006 Annual Meeting and until his or her
successor is duly elected and qualified, or until such director�s earlier death, resignation or removal.

If a quorum is present and no stockholder has exercised cumulative voting rights, the directors will be elected by a plurality of the votes of
the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Abstentions and broker
non-votes have no effect on the vote. If a stockholder has exercised cumulative voting rights, the four candidates receiving the highest number of
affirmative votes of the shares entitled to be voted for such directors will be elected directors of the Company. Shares represented by executed
proxies will be voted, if authority to do so is not withheld, for the election of the four nominees named below. In the event that any nominee
should be unavailable for election as a result of an unexpected occurrence, such shares will be voted for the election of such substitute nominee
as the Board
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of Directors may propose. Each person nominated for election has agreed to serve if elected, and the Board of Directors has no reason to believe
that any nominee will be unable to serve.

Set forth below is biographical information for each person nominated and each person whose term of office as a director will continue after
the Annual Meeting.

Nominees for Election for a Three-year Term Expiring at the 2006 Annual Meeting

RICHARD C. ATKINSON

Richard C. Atkinson, age 73, became a Director of the Company in January 1991. Dr. Atkinson has been serving as the president of the
University of California since October 1995. Prior to that time, he served as chancellor of the University of California at San Diego since 1980.
Dr. Atkinson joined the board of directors of Cubic Corporation, a high-tech electronic company, in May 1999. Dr. Atkinson is a former director
of the National Science Foundation, past president of the American Association for the Advancement of Science and former chair of the
Association of American Universities. Dr. Atkinson is one of the founders of Computer Curriculum Corporation. Dr. Atkinson is a member of
the National Academy of Sciences, the Institute of Medicine, the National Academy of Education and the American Philosophical Society.
Dr. Atkinson holds a Ph.D. degree from Indiana University and a Ph.B. degree from the University of Chicago.

DIANA LADY DOUGAN

Diana Lady Dougan, age 60, became a Director of the Company in December 1998. Ambassador Dougan is chairwoman of the Cyber
Century Forum and senior advisor and international communications studies chair of the Center for Strategic and International Studies.
Ambassador Dougan has served in senior policy and management positions for more than three decades, including appointments by both
Republican and Democratic presidents in senate-confirmed positions. From 1982 to 1988, as the first statutory U.S. coordinator for International
Communications and Information Policy, Ambassador Dougan spearheaded international negotiations and policies involving telecom, broadcast,
and information technology services on behalf of 14 federal agencies and served administratively as assistant secretary of state and holds the
permanent rank of ambassador. Early in her career, Ambassador Dougan was the first CATV marketing director for Time, Inc. and an
award-winning TV producer. Ambassador Dougan serves on a diversity of technology and public policy related boards including co-chair of the
Center for Information Infrastructure and Economic Development under the auspices of the Chinese Academy of Social Sciences. In addition to
earning undergraduate degrees in industrial psychology and English from the University of Maryland, Ambassador Dougan�s studies also include
economics at the University of Utah and the Advanced Management Program at Harvard University.

PETER M. SACERDOTE

Peter M. Sacerdote, age 65, became a Director of the Company in October 1989. Mr. Sacerdote has been an advisory director of Goldman,
Sachs & Co. since May 1999 where he also serves as chairman of the Investment Committee of its Principal Investment Area. In the five years
prior to that time, he served as a limited partner of Goldman, Sachs Group, L.P. Mr. Sacerdote also serves as a director of Franklin Resources,
Inc., a mutual fund management company and Hexcel Corporation, a materials manufacturer. Mr. Sacerdote received his B.E.E. degree from
Cornell University and an M.B.A. degree from the Harvard Graduate School of Business Administration.

MARC I. STERN

Marc I. Stern, age 58, became a Director of the Company in February 1994. Mr. Stern has been with The TCW Group, Inc., an asset
management firm, since 1990 and has served as its president since 1992. From 1988 to 1990, Mr. Stern served as president and a director of
SunAmerica, Inc., a financial services company. Prior to joining SunAmerica, Mr. Stern was managing director and chief administrative officer
of The Henley Group, Inc., a diversified manufacturing company and prior thereto was senior vice president of Allied-Signal
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Inc., a diversified manufacturing company. Mr. Stern is the non-executive chairman of Apex Mortgage Capital, Inc., a financial services
company, and chairman of TCW Galileo Funds, Inc., a registered investment company. Mr. Stern received a B.A. degree from Dickinson
College, an M.A. degree from the Columbia University Graduate School of Public Law and Government and a J.D. degree from the Columbia
University School of Law.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE IN FAVOR OF EACH NAMED NOMINEE.

Directors Continuing in Office Until the 2005 Annual Meeting

ROBERT E. KAHN

Robert E. Kahn, age 64, became a Director of the Company in February 1997. Dr. Kahn is chairman, chief executive officer and president
of the Corporation for National Research Initiatives (CNRI), which he founded in 1986. From 1972 to 1985, Dr. Kahn was employed at the U.S.
Defense Advanced Research Projects Agency, where his last position was director of the Information Processing Techniques Office. From 1966
to 1972, Dr. Kahn was a senior scientist with Bolt Beranek and Newman, where he was responsible for the system design of the Arpanet, the
first packet switched network. Dr. Kahn received numerous awards for his pioneering work on the Internet for which he received the 1997
National Medal of Technology. Dr. Kahn received a B.E.E. degree from the City College of New York and M.A. and Ph.D. degrees from
Princeton University. Dr. Kahn holds numerous honorary degrees and is a member of the National Academy of Engineering.

DUANE A. NELLES

Duane A. Nelles, age 59, a certified public accountant, became a Director of the Company in August 1988. Mr. Nelles has also served on
the board of directors of WFS Financial Inc., an automotive finance company, since July 1995. Mr. Nelles has been in the personal investment
business since 1987. Prior to that time, Mr. Nelles was a partner in the international public accounting firm of Coopers & Lybrand, L.L.P., which
he joined in 1968 after receiving his M.B.A. degree from the University of Michigan.

FRANK SAVAGE

Frank Savage, age 64, became a Director of the Company in February 1996. He is chairman and chief executive officer of Savage Holdings
LLC, a global financial services company focusing on private equity and investment advisory services. He served as senior vice president of The
Equitable Life Assurance Society of the United States from February 1988 until March 1996. Mr. Savage served as a director of Lyondell
Chemical Company from October 1998 to May 2000, as chairman of Alliance Capital Management International from July 1993 to August 2001
and a director of Enron Corporation from October 1999 to March 2002. Mr. Savage is a director of Lockheed Martin Corporation, an
aero-technology corporation, The Southern Africa Fund Inc., a mutual fund, Alliance Capital Management Corporation, an investment
management subsidiary of The Equitable Life Assurance Society, The Johns Hopkins University, and is the Chairman of the Board of Trustees
of Howard University. He received a B.A. degree from Howard University in 1962, an M.A. degree from The Johns Hopkins University Nitze
School of Advanced International Studies in 1968 and an honorary doctorate degree in humane letters from Hofstra University.

BRENT SCOWCROFT

Brent Scowcroft, age 77, became a Director of the Company in December 1994. General Scowcroft is the president of The Scowcroft
Group, Inc., an international business consulting firm he founded in June 1994. General Scowcroft is also the president of the Forum for
International Policy, a non-profit organization that he founded in 1993 that promotes American leadership and foreign policy. General Scowcroft
served as assistant to the president for national security affairs for President George Bush from January 1989 until January 1993; he also held
that position for President Ford during his term. A retired U.S. Air Force lieutenant general, General Scowcroft served in numerous national
security posts in the Pentagon and the White House prior to
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his appointments as assistant to the president for national security affairs. General Scowcroft received his B.S. degree from West Point and M.A.
and Ph.D. degrees from Columbia University and holds numerous honorary degrees.

Directors Continuing in Office Until the 2004 Annual Meeting

IRWIN MARK JACOBS

Irwin Mark Jacobs, age 69, one of the founders of the Company, has served as Chairman of the Board of Directors and chief executive
officer of the Company since it began operations in July 1985. He served as the Company�s president prior to May 1992. Before joining the
Company, Dr. Jacobs was executive vice president and a director of M/ A-COM. From October 1968 to April 1985, Dr. Jacobs held various
executive positions at LINKABIT (M/ A-COM LINKABIT after August 1980), a company he co-founded. During most of his period of service
with LINKABIT, Dr. Jacobs was chairman, president and chief executive officer and was at all times a director. Dr. Jacobs received his B.E.E.
degree from Cornell University and his M.S. and Sc.D. degrees from the Massachusetts Institute of Technology. Dr. Jacobs is a member of the
National Academy of Engineering and the American Academy of Arts and Sciences and was awarded the National Medal of Technology in
1994.

ADELIA A. COFFMAN

Adelia A. Coffman, age 50, one of the founders of the Company, has served as a Director of the Company from July 1985 to February 1989
and since January 1992. Ms. Coffman also served as chief financial officer of the Company from July 1985 until April 1994 and held the titles of
vice president and senior vice president at the Company during that time. Ms. Coffman currently provides financial consulting services; is active
in Oregon Diverse Industries, LLC, a real estate investment and development company of which she is an owner; and is an owner of Medford
Air Service LLC which is a fixed base operation at the Rogue Valley International Airport � Medford. From July 1970 until July 1985,
Ms. Coffman held various positions at LINKABIT and M/ A-COM LINKABIT. Prior to joining the Company, Ms. Coffman was controller of
M/ A-COM LINKABIT. Ms. Coffman received her B.S. degree in business from San Diego State University.

RAYMOND V. DITTAMORE

Raymond V. Dittamore, age 59, has served as a Director of the Company since December 2002. Mr. Dittamore is a retired audit partner of
Ernst & Young LLP, an international accounting firm. Mr. Dittamore retired in 2001 after 35 years of service with that firm including 14 years
as the managing partner of the firm�s San Diego office. Mr. Dittamore is a director of Invitrogen Corporation, Gen-Probe Incorporated, and
Applied Molecular Evolution. Mr. Dittamore received his B.S. from San Diego State University.

RICHARD SULPIZIO

Richard Sulpizio, age 53, has served as a Director of the Company since December 2000. He has served as president of QUALCOMM
China since May 2002 and served as president of the Company from July 1998 to July 2001 and served as the Company�s chief operating officer
from 1995 to July 2001. Mr. Sulpizio was president of QUALCOMM Wireless Business Solutions (formerly QUALCOMM OmniTRACS
Division) from February 1994 to August 1995. Prior to his assignment in the OmniTRACS division, he held the position of chief operating
officer from May 1992 to February 1994. Mr. Sulpizio joined the Company in May 1991 as vice president, Information Systems and was
promoted to senior vice president in September 1991. Prior to joining the Company, Mr. Sulpizio spent eight years with Unisys Corporation, a
diversified computer and electronics company. Mr. Sulpizio holds a B.A. degree from California State University, Los Angeles and his M.S.
degree in systems management from the University of Southern California.
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Board Committees and Meetings

During the fiscal year ended September 29, 2002, the Board of Directors held eight meetings. The Board has an Audit Committee, a
Compensation Committee, a Corporate Governance Committee, a Finance Committee, a Nominating Committee, a Stock Option Committee and
a Strategic Committee.

The Audit Committee meets at least quarterly with the Company�s management and independent accountants to, among other things, review
the results of the annual audit and quarterly reviews and discuss the financial statements, select and engage the independent accountants to be
retained, and receive and consider the accountants� comments as to controls, adequacy of staff and management performance and procedures in
connection with audit and financial controls. As of the beginning of fiscal 2002, the Audit Committee was composed of Messrs. Nelles
(Committee Chairman), Kadisha, and Katzin, and Ms. Coffman, and met seven times during such fiscal year. Effective May 2, 2002,
Mr. Kadisha resigned from the Board. Two additional Audit Committee meetings were conducted after his resignation during fiscal 2002. The
members of the Audit Committee are independent directors within the meaning of Rule 4200(a)(14) of the Rules of the National Association of
Securities Dealers, Inc.

The Compensation Committee makes recommendations concerning salaries and incentive compensation, administers and approves stock
offerings under the Company�s 1996 Non-Qualified Employee Stock Purchase Plan and the 2001 Employee Stock Purchase Plan (collectively,
the �Employee Stock Purchase Plans�), administers the Company�s 1991 Stock Option Plan and 2001 Stock Option Plan (collectively, the �Stock
Option Plans�) and otherwise determines compensation levels and performs such other functions regarding compensation as the Board may
delegate. The Compensation Committee, which during fiscal 2002 was composed of Messrs. Katzin (Committee Chairman), Nelles and Stern,
and Ambassador Dougan, met four times during such fiscal year.

The Corporate Governance Committee was formed in April 2002 and recommends, reviews and evaluates corporate governance compliance
policies and procedures applicable to the Company. The Corporate Governance Committee, which during 2002 was composed of Mr. Stern
(Committee Chairman), Dr. Kahn, and Messrs. Katzin, Nelles and Sacerdote, met seven times during such fiscal year.

The Finance Committee reviews the Company�s financial position, cash management and major strategic investment decisions. The Finance
Committee, which as of the end of the fiscal 2002 was composed of Messrs. Sacerdote (Committee Chairman), Savage and Stern, and
Ambassador Dougan, met six times during such fiscal year.

The Nominating Committee interviews, evaluates, nominates and recommends individuals for membership on the Company�s Board of
Directors and committees thereof. The Company�s Bylaws provide for procedures for consideration of nominees recommended by stockholders.
At the beginning of fiscal 2002, the Nominating Committee consisted of Mr. Kadisha (Committee Chairman), Ms. Coffman and Mr. Stern.
Effective February 2002, the Nominating Committee consisted of Dr. Kahn (Committee Chairman), Messrs. Katzin, Nelles and Savage, and
General Scowcroft. The Nominating Committee met once during fiscal 2002. The Nominating Committee met in November 2002 to recommend
the nomination of the Class III Directors, subject to stockholder approval, as discussed in Proposal 1. The Company intends to combine this
Committee with the Corporate Governance Committee.

The Stock Option Committee administers and awards stock options to employees and consultants (other than with respect to directors and
executive officers of the Company) under the Company�s Stock Option Plans. As of the beginning of fiscal year 2002, the Stock Option
Committee was composed of Messrs. Nelles (Committee Chairman) and Sulpizio, and Dr. Jacobs, and met two times during such fiscal year. In
April 2002, Ms. Coffman joined as an additional Stock Option Committee member and replaced Mr. Nelles as Committee Chairman.

The Strategic Committee was formed in 2002 to monitor the implementation of the Company�s strategic plan, as developed by management
and approved by the Board. The Strategic Committee, which during fiscal 2002 was composed of Mr. Sulpizio (Committee Chairman),
Dr. Atkinson, Ambassador Dougan, Drs. Jacobs and Kahn, and General Scowcroft, met once during such fiscal year.
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During the fiscal year ended September 29, 2002, each Board member attended at least 75% of the aggregate of the meetings of the Board
and of the Committees on which he or she served and held during the period for which he or she was a Board or Committee member,
respectively.

PROPOSAL 2

RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTANTS

The Audit Committee of the Board of Directors has selected PricewaterhouseCoopers LLP as the Company�s independent accountants for
the fiscal year ending September 28, 2003 and has further directed that management submit the selection of independent accountants for
ratification by the stockholders at the Annual Meeting. PricewaterhouseCoopers LLP has audited the Company�s financial statements since the
Company commenced operations in 1985. Representatives of PricewaterhouseCoopers LLP are expected to be present at the Annual Meeting,
will have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

Stockholder ratification of the selection of PricewaterhouseCoopers LLP as the Company�s independent accountants is not required by the
Company�s Bylaws or otherwise. However, the Board is submitting the selection of PricewaterhouseCoopers LLP to the stockholders for
ratification as a matter of good corporate practice. If the stockholders fail to ratify the selection, the Audit Committee will reconsider whether or
not to retain that firm. Even if the selection is ratified, the Audit Committee in their discretion may direct the appointment of a different
independent accounting firm at any time during the year if they determine that such a change would be in the best interests of the Company and
its stockholders.

The affirmative vote of a majority of the votes cast at the Annual Meeting at which a quorum representing a majority of all outstanding
shares of Common Stock of the Company is present and voting, either in person or by proxy, is required for approval of this proposal.
Abstentions and broker non-votes will each be counted as present for purposes of determining the presence of a quorum but will not have any
effect on the outcome of the proposal.

Audit Fees

During the fiscal year ended September 29, 2002, the aggregate fees billed by PricewaterhouseCoopers LLP for the audit of the Company�s
financial statements for such fiscal year and for the reviews of the Company�s interim financial statements were $968,000.

Financial Information Systems Design and Implementation Fees

During the fiscal year ended September 29, 2002, there were no fees billed by PricewaterhouseCoopers LLP for financial information
systems design and implementation.

All Other Fees

During the fiscal year ended September 29, 2002, the aggregate fees billed by PricewaterhouseCoopers LLP for all other professional
services rendered on behalf of the Company were $4,314,000, including audit related services of $235,000 and non-audit services of $4,079,000.
Other audit related fees include items such as fees for services rendered in connection with audits of employee benefit plans and consultation on
accounting standards or transactions. Non-audit fees include items for special consulting projects, tax services and consulting, services for
implementing non-financial customer relations software, and field verification of royalties from licensees.

The Audit Committee has determined the rendering of all non-audit services by PricewaterhouseCoopers LLP is compatible with
maintaining the auditor�s independence.

THE BOARD OF DIRECTORS RECOMMENDS

A VOTE IN FAVOR OF PROPOSAL 2.
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STOCK OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of the Company�s Common Stock as of December 13, 2002 by:
(i) each director and nominee for director; (ii) each of the executive officers of the Company named in the Summary Compensation Table under
�Compensation of Executive Officers� (the �Named Executive Officers�); and (iii) all executive officers and directors of the Company as a group.
Based on currently available Schedules 13D and 13G filed with the SEC, the Company does not know of any beneficial owners of more than 5%
of its Common Stock.

Beneficial Ownership(1)

Number of Percent of
Name of Beneficial Owner Shares Total

Irwin Mark Jacobs(2) 25,304,270 3.19%
Anthony S. Thornley(3)(14) 1,491,679 *
Donald E. Schrock(14) 402,592 *
Paul E. Jacobs(4) 1,993,028 *
Steven R. Altman(5) 450,084 *
Richard C. Atkinson(6)(14) 1,196,755 *
Adelia A. Coffman(7)(14) 493,719 *
Raymond V. Dittamore(8) 700 *
Diana Lady Dougan(14) 203,499 *
Robert E. Kahn(14) 427,499 *
Jerome S. Katzin(9)(14) 1,427,127 *
Duane A. Nelles(14) 206,169 *
Peter M. Sacerdote(10)(14) 819,499 *
Frank Savage(11)(14) 57,079 *
Brent Scowcroft(14) 387,791 *
Marc I. Stern(12)(14) 604,787 *
Richard Sulpizio(13) 280,108 *
All Executive Officers and Directors as a Group
(21 persons)(14) 37,465,196 4.68%

     * Less than 1%.

  (1) This table is based upon information supplied by officers and directors. Unless otherwise indicated in the footnotes to this table and
subject to community property laws where applicable, the Company believes that each of the stockholders named in this table has sole
voting and investment power with respect to the shares indicated as beneficially owned. Applicable percentages are based on
787,017,571 shares outstanding on December 13, 2002, adjusted as required by rules promulgated by the SEC.

  (2) Includes 19,233,358 shares held in family trusts. Also includes 6,070,912 shares issuable upon exercise of options exercisable within
60 days of which 697,238 shares are held in trusts for the benefit of Dr. Jacobs and/or his spouse, and 638,837 shares are held by
Dr. Jacobs� spouse.

  (3) Includes 1,055 shares held for the benefit of Mr. Thornley�s children.

  (4) Includes 11,440 shares held for the benefit of Dr. Jacobs� children. Also includes 1,083,768 shares issuable upon exercise of options
exercisable within 60 days of which 2,102 are held by Dr. Jacobs� spouse.

  (5) Includes 125,117 shares held in family trusts. Also includes 324,967 shares issuable upon exercise of options exercisable within 60 days
of which 1,968 shares are held in trusts for the benefit of Mr. Altman�s children for which Mr. Altman�s spouse is the trustee.
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  (6) Includes 568,616 shares held in family trusts, 32,640 shares held in trust for the benefit of relatives and 200,000 shares held in a Grantor
Retained Annuity Trust.

  (7) Includes 338,220 shares held in family trusts.

  (8) Includes 200 shares held in a family trust.

  (9) Includes 15,500 shares held in a foundation of which Mr. Katzin disclaims beneficial ownership. Also includes 700,128 shares held in
family trusts, and 300,000 shares held in a Grantor Retained Annuity Trust.

(10) Includes 200,000 shares held in a foundation of which Mr. Sacerdote disclaims beneficial ownership.

(11) Includes 13,580 shares held in family trusts.

(12) Includes 480,000 shares held by the Beatrice B. Corporation of which Mr. Stern is the president and 100% owner, and 81,288 shares
owned through a grantor trust, which Mr. Stern is the trustee.

(13) Includes 7,858 shares held in family trusts, and 8,400 shares held for the benefit of Mr. Sulpizio�s children. Also includes 263,850 shares
issuable upon exercise of options exercisable within 60 days of which 684 shares are held in trusts for the benefit of Mr. Sulpizio�s
children for which Mr. Sulpizio�s spouse is the trustee.

(14) Includes shares issuable upon exercise of options exercisable within 60 days as follows: Mr. Thornley, 1,480,666 shares; Mr. Schrock,
235,666 shares; Dr. Atkinson, 395,499 shares; Ms. Coffman, 155,499 shares; Ambassador Dougan, 203,499 shares; Dr. Kahn, 413,749
shares; Mr. Katzin, 411,499 shares; Mr. Nelles, 155,499 shares; Mr. Sacerdote, 295,499 shares; Mr. Savage, 43,499 shares;
Mr. Scowcroft, 313,499 shares; Mr. Stern, 43,499 shares; and all directors and executive officers as a group 12,811,766 shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company�s directors and executive officers, and persons who own more than 10% of a
registered class of the Company�s equity securities, to file with the SEC initial reports of ownership and reports of changes in ownership of
Common Stock and other equity securities of the Company. Officers, directors and greater-than-ten-percent stockholders are required by SEC
regulations to furnish the Company with copies of all Section 16(a) forms they file.

To the Company�s knowledge, based solely on a review of the copies of such reports furnished to the Company and written representations
that no other reports were required, during the fiscal year ended September 29, 2002, all Section 16(a) filing requirements applicable to its
officers, directors and greater-than-ten-percent beneficial owners were complied with except that Messrs. Kadisha, Lupin and Padovani, and
Mr. Jeffrey Jacobs each filed one report late.

EXECUTIVE COMPENSATION AND OTHER MATTERS

Compensation of Directors

Each Non-Employee Director of the Company receives (i) a fee of $1,000 for each Board or Board Committee meeting attended, (ii) a fee
of $500 for each Board or Board Committee meeting in which such director participates by telephone, and (iii) except for the Nominating
Committee, a fee of $2,500 per annum for the Chairperson of each Board Committee. When traveling from out-of-town, the members of the
Board of Directors are also eligible for reimbursement for their travel expenses incurred in connection with attendance at Board meetings and
Board Committee meetings. Employee Directors do not receive any compensation for their participation in Board or Board Committee meetings.

Non-Employee Directors of the Company are eligible to receive stock option grants under the Company�s 2001 Non-Employee Directors�
Stock Option Plan (the �2001 Directors� Plan�). Employee Directors are not eligible to receive stock options under the 2001 Directors� Plan.
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The 2001 Directors� Plan provides for an Initial Option grant to purchase 20,000 shares of the Company�s Common Stock to Non-Employee
Directors upon first joining the Board (except that a director who was an employee of the Company or certain related entities or designated
affiliates and who subsequently becomes a Non-Employee Director as a result of the termination of such employment shall not be eligible to
receive an Initial Option) and an Annual Option grant to purchase 10,000 shares of the Company�s Common Stock at the time of each annual
meeting to Non-Employee Directors who continue to serve on the Board. A Non-Employee Director that was granted an Initial Option within
270 days prior to the annual meeting shall not receive such Annual Option.

All options granted under the Company�s Non-Employee Directors� Stock Option Plan (the �Prior Directors� Plan�), the 1998 Non-Employee
Directors� Stock Option Plan (the �1998 Directors� Plan) and the 2001 Directors� Plan have exercise prices equal to the fair market value of the
underlying Common Stock on the date of grant and vest over five years according to the following vesting schedules. Options granted on or after
February 27, 2001 under the 2001 Directors� Plan, vest according to the following schedule: so long as the optionee continues to serve as a
Non-Employee Director or employee of, or consultant to, the Company, 10% of the shares subject to the option will vest on the six-month
anniversary of the date of grant, with monthly vesting thereafter. Options granted between January 17, 2000 and February 26, 2001 under the
1998 Directors� Plan, vest according to the following schedule: so long as the optionee continues to serve as a Non-Employee Director or
employee of, or consultant to, the Company, shares subject to the option will vest on each monthly anniversary of the date of grant. Options
granted between November 18, 1996 and January 16, 2000 under the Prior Directors� Plan and under the 1998 Directors� Plan, vest according to
the following schedule: so long as the optionee continues to serve as a Non-Employee Director or employee of, or consultant to, the Company,
20% of the shares subject to the option will vest on each of the first, second, third, fourth and fifth anniversaries of the date of grant. Options
granted under the Prior Directors� Plan prior to November 18, 1996 vest according to the following schedule: so long as the optionee continues to
serve as a Non-Employee Director (or, as such options have been amended by the Board, as an employee of or consultant to the Company), 20%
of the shares subject to the option will vest on each of the second, third and fourth anniversaries of the date of grant, and the remaining 40% of
such shares will vest on the fifth anniversary of the date of grant.

The term of all options under the Prior Directors� Plan, the 1998 Directors� Plan and the 2001 Directors� Plan is ten years, but such options
generally expire 30 days after the optionee ceases to be a Non-Employee Director, employee or consultant (including those options granted prior
to November 18, 1996, as amended). In the event that an optionee terminates service due to the optionee�s (i) retirement at age 70 or older after
nine years of service on the Board (�Retirement�) or (ii) due to permanent and total disability as defined in Section 22(e)(3) of the Internal
Revenue code of 1986, as amended (the �Code�), the option will terminate only upon expiration of the option term. In the event that an optionee
terminates service due to the optionee�s death or due to the optionee�s termination due to permanent and total disability or Retirement and such
termination is followed by death, the vesting of all unvested shares will be accelerated in full as of the date of the optionee�s death and the option
may be exercised in full at any time within one year of such termination or upon the original expiration date, whichever is earlier. In addition to
the foregoing, the vesting of options granted under the Prior Directors� Plan, the 1998 Directors� Plan and the 2001 Directors� Plan accelerate in
connection with specified change of control transactions.

During the fiscal year ended September 29, 2002, Annual Options to purchase an aggregate of 120,000 shares of the Company�s Common
Stock were granted pursuant to the 2001 Directors� Plan to Non-Employee Directors serving on the Board on February 12, 2002 (the annual
meeting date).
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Compensation of Executive Officers

Summary Compensation Table

The following table shows, for each of the three fiscal years ended September 29, 2002, compensation awarded or paid to, or earned by the
Named Executive Officers:

Long-Term
Compensation

Annual
Compensation(1) Securities

Underlying All Other
Name and Principal Position Year Salary Bonus Options(#) Compensation(2)

Irwin Mark Jacobs 2002 $950,019 $800,000 225,000 $360,879
Chairman of the Board and 2001 936,557 600,000 280,000 351,169
Chief Executive Officer 2000 872,591 851,000 400,000 703,870

Anthony S. Thornley 2002 574,630 400,000 380,000 132,597
President and 2001 529,241 350,000 310,000 114,765
Chief Operating Officer 2000 479,818 375,000 220,000 235,862

Donald E. Schrock 2002 435,011 400,000 300,000 110,992
Executive Vice President and 2001 425,592 300,000 255,000 103,631
President, CDMA Technologies Group 2000 386,558 285,000 120,000 86,789

Paul E. Jacobs 2002 429,011 330,625 420,000 157,550
Executive Vice President and 2001 425,592 318,375 360,000 117,939
President, Wireless and Internet Group 2000 389,245 236,300 120,000 157,073

Steven R. Altman 2002 450,008 300,000 270,000 207,382
Executive Vice President and 2001 443,282 285,000 285,000 95,613
President, Technology 2000 402,140 300,000 160,000 161,431
Transfer and Strategic Alliances Division

(1) As permitted by rules established by the SEC, no amounts are shown with respect to certain �perquisites� where such amounts do not exceed
in the aggregate the lesser of 10% of salary plus bonus or $50,000.

(2) Includes all other compensation as follows:

Company Executive Payout of Total

Matching Executive Retirement Financial Split-Dollar Accrued Personal
Use Other

401(k) Benefits Stock Planning Life Vacation of Company Compen-
Name Year Contributions Payments Matching(1) Services Insurance(2) Time Assets sation

Irwin Mark Jacobs 2002 $4,875 $3,641 $146,788 $ 3,204 $ 72,028 $128,495 $ 1,848 $360,879
2001 4,725 2,948 197,063 14,164 131,725 � 544 351,169
2000 4,725 2,948 159,052 19,670 60,001 453,236 25,505 703,870

Anthony S. Thornley 2002 4,875 1,260 83,609 � 10,762 17,288 14,803 132,597
2001 4,725 1,260 96,631 � 11,230 � 919 114,765
2000 5,129 1,260 122,113 � 988 50,907 � 235,862

Donald E. Schrock 2002 4,875 1,920 65,906 � � 38,291 � 110,992
2001 4,725 1,920 74,794 � � 22,192 � 103,631
2000 4,725 1,920 80,144 � � � � 86,789

Paul E. Jacobs 2002 4,775 410 68,117 355 4,090 43,133 36,670 157,550
2001 4,725 410 69,805 14,673
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