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[QUALCOMM LOGO]
6455 LUSK BLVD.
SAN DIEGO, CALIFORNIA 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 23, 1999

TO THE STOCKHOLDERS OF QUALCOMM INCORPORATED:

NOTICE IS HEREBY GIVEN that the Annual Meeting aioSkholders of QUALCOMM Incorporated, a Delawarepmration (the
"Company"), will be held at 6455 Lusk Blvd., SareBo, California 92121, on Tuesday, February 2391889:00 a.m. local time for the
following purposes:

1. To elect five Class Il directors to hold offigetil the 2002 Annual Meeting of Stockholders.

2. To approve the Company's 1991 Stock Option Rlammended, to increase the aggregate numbeamisstf Common Stock authorized
for issuance under such plan by 3,500,000 shares.

3. To ratify the selection of PricewaterhouseCosperP as the Company's independent accountantedd€ompany's fiscal year ending
September 26, 1999.

4. To transact such other business as may propente before the meeting or any adjournment or posiment thereof.
The foregoing items of business are more fully dbsd in the Proxy Statement accompanying this ¢¢oti

The Board of Directors has fixed the close of besson December 28, 1998 as the record date faleteemination of stockholders entitled
to notice of and to vote at this Annual Meeting ahdny adjournment or postponement thereof.

By Order of the Board of Directors

/sl | RWN MARK JACOBS

Irwin Mark Jacobs

Chai rman of the Board
San Diego, California and Chi ef Executive Oficer
January 12, 1999

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT
TO ATTEND THE MEETING, PLEASE COMPLETE, DATE, SIGNND RETURN THE ENCLOSED PROXY AS PROMPTLY AS
POSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AHE MEETING. A RETURN ENVELOPE (WHICH IS POSTAGE
PREPAID IF MAILED IN THE UNITED STATES) IS ENCLOSEBOR THAT PURPOSE. EVEN IF YOU HAVE GIVEN YOUR
PROXY, YOU MAY STILL VOTE IN PERSON IF YOU ATTEND HE MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR
SHARES ARE HELD OF RECORD BY A BROKER, BANK OR OTIRFENOMINEE AND YOU WISH TO VOTE AT THE MEETING,
YOU MUST OBTAIN FROM THE RECORD HOLDER A PROXY ISED IN YOUR NAME.



QUALCOMM INCORPORATED
6455 LUSK BLVD.
SAN DIEGO, CALIFORNIA 92121

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
FEBRUARY 23, 1999

INFORMATION CONCERNING SOLICITATION AND VOTING
GENERAL

The enclosed proxy is solicited on behalf of theioof Directors of QUALCOMM Incorporated, a Delawaorporation (the "Company"),
for use at the Annual Meeting of Stockholders tdbk on Tuesday, February 23, 1999, at 9:00

a.m. local time (the "Annual Meeting"), or at ardjarnment or postponement thereof, for the purpssge forth herein and in the
accompanying Notice of Annual Meeting. The Annuadiing will be held at the Company's principal extee offices, 6455 Lusk Blvd.,
San Diego, California 92121. The Company intendsa&d this proxy statement and accompanying pratgl ©n or about January 12, 199
all stockholders entitled to vote at the Annual hiteg

SOLICITATION

The Company will bear the entire cost of solictiatof proxies including preparation, assembly, fongnand mailing of this proxy statement,
the proxy and any additional information furnishedtockholders. Copies of solicitation materiall ke furnished to banks, brokerage
houses, fiduciaries and custodians holding in themes shares of Common Stock beneficially owneatlhgrs to forward to such beneficial
owners. The Company may reimburse persons repiegdrgneficial owners of Common Stock for theirtsasf forwarding solicitation
materials to such beneficial owners. Original stdton of proxies by mail may be supplementeddigghone, telegram or personal
solicitation by directors, officers or other reguéanployees of the Company or, at the CompanyisastigD.F. King & Co., Inc., a
professional proxy solicitation firm. No additiormmpensation will be paid to directors, officerother regular employees for such servi
but D.F. King & Co., Inc. will be paid its custonydiee, estimated to be about $10,000, if it rendetiitation services.

VOTING RIGHTS AND OUTSTANDING SHARES

Only holders of record of Common Stock at the cloSkeusiness on December 28, 1998 (the "Record"paib be entitled to notice of and
vote at the Annual Meeting. At the close of busines the Record Date, the Company had outstandiagtitled to vote 70,716,259 shares
of Common Stock.

Each holder of record of Common Stock on such ddtée entitled to one vote for each share heldathmatters to be voted upon. With
respect to the election of directors, stockholdeay exercise cumulative voting rights. Under curtiwdavoting, each holder of Common
Stock will be entitled to five votes for each shhedd. Each stockholder may give one candidate, lmasobeen nominated prior to voting, all
the votes such stockholder is entitled to cast ay distribute such votes among as many such caedida such stockholder chooses. Unless
the proxy holders are otherwise instructed, stolddrs, by means of the accompanying proxy, wilhgthe proxy holders discretionary
authority to cumulate votes.

All votes will be tabulated by the inspector ofalen appointed for the meeting, who will sepanatabulate affirmative and negative votes,
abstentions and broker naontes. Abstentions will be considered shares entith vote in the tabulation of votes cast on psapgpresented
the stockholders and will have the same effectegmtive votes. Broker non-votes are counted towamgisorum but are not counted for any
purpose in determining whether a matter has beproapd.



REVOCABILITY OF PROXIES

Any person giving a proxy pursuant to this soliiia has the power to revoke it at any time befbigvoted. It may be revoked by filing w
the Secretary of the Company at the Company'sipahexecutive offices, 6455 Lusk Blvd., San Die@alifornia 92121, a written notice of
revocation or a duly executed proxy bearing a ldé&te, or it may be revoked by attending the mgedimd voting in person. Attendance at the
meeting will not, by itself, revoke a proxy.

STOCKHOLDER PROPOSALS

The deadline for submitting a stockholder propdsainclusion in the Company's proxy statement fomch of proxy for the Company's 2000
Annual Meeting of Stockholders pursuant to Rule-84&hareholder Proposals,” of the SecuritiesExchange Commission is September
14, 1999. The deadline for submitting a stockhoftteposal or a nomination for director that is twobe included in such proxy statement
proxy is also September 14, 1999. Stockholdersiameadvised to review the Company's Bylaws, whimhtain additional advance notice
requirements, including requirements with respecetdvance notice of stockholder proposals and wiremminations.

PROPOSAL 1
ELECTION OF DIRECTORS

The Company's Restated Certificate of Incorporadiot Bylaws provide that the Board of Directorslidh@ divided into three classes, with
each class having a three-year term. Directorassigned to each class in accordance with a rémoloit resolutions adopted by the Board of
Directors, each class consisting, as near as pessfione-third the total number of directors. ®acies on the Board of Directors resulting
from death, resignation, disqualification, remowabther causes shall be filled by either the aféitive vote of the holders of a majority of |
then-outstanding shares or by the affirmative wbta majority of the remaining directors then ificd, even if less than a quorum of the
Board of Directors. Newly created directorshipsutiéxsg from any increase in the number of directall, unless the Board of Directors
determines otherwise, be filled only by the affitima vote of the directors then in office, evettefs than a quorum of the Board of Directors.
A director elected by the Board of Directors tbdilvacancy (including a vacancy created by are@mee in the number of directors) shall s
for the remainder of the full term of the clasglo&ctors in which the vacancy occurred and unihsdirector's successor is elected and
qualified.

The Company's Restated Certificate of Incorporapi@vides that the number of directors which sbafistitute the whole Board of Directors
shall be fixed exclusively by one or more resolusi@dopted from time to time by the Board of Dioest The authorized number of directors
is currently set at thirteen. Five seats on ther8oé& Directors, currently held by Robert E. Kallarome S. Katzin, Duane A. Nelles, Frank
Savage and Brent Scowcroft, have been designatéthas Il Board seats, with the term of the directcupying such seats expiring as of
the Annual Meeting.

Each of the nominees for election to this classiisently a Board member of the Company who wasipusly elected by the stockholders. If
elected at the Annual Meeting, each of the five im@®s would serve until the 2002 Annual Meetinggdich case until their successor is
elected and has qualified, or until such directeadier death, resignation or removal.

Directors are elected by a plurality of the votéthe shares present in person or representeddsy jait the meeting and entitled to vote on
election of directors. Shares represented by ezdquioxies will be voted, if authority to do saist withheld, for the election of the five
nominees named below. In the event that any nongheeld be unavailable for election as a resudtrofinexpected occurrence, such shares
will be voted for the election of such substitutaminee as the Board of Directors may propose. packon nominated for election has agr

to serve if elected, and the Board of Directorsi@season to believe that any nominee will be ieabserve.
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Set forth below is biographical information for Bgmerson nominated and each person whose ternficé af a director will continue after
the Annual Meeting.

NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRIN G AT THE 2002 ANNUAL MEETING
ROBERT E. KAHN

Robert E. Kahn, age 60, became a director in Feprl@7. Dr. Kahn is Chairman, Chief Executive ©4fi and President of the Corporation
for National Research Initiatives (CNRI), whichfeeinded in 1986. From 1972 to 1985, he was emplayé¢de U.S. Defense Advanced
Research Projects Agency, where his last positias Birector of the Information Processing TechnigOdfice. From 1966 to 1972, Dr.
Kahn was a senior scientist with Bolt Beranek aregvhan, where he was responsible for the systergmiesithe Arpanet, the first packet-
switched network. Dr. Kahn has received numerowsrdsvfor his pioneering work on the Internet forichhhe has received the 1997 Natic
Medal of Technology. Dr. Kahn received a B.E.E.réegrom the City College of New York and M.A. aRd.D. degrees from Princeton
University. He is a member of the National Acadesh{zngineering.

JEROME S. KATZIN

Jerome S. Katzin, age 80, became a director in Mbee 1987. Until his retirement in 1990, Mr. Katzias a director or partner of Shearson
Lehman Brothers Inc. and its predecessor investivemiting firms since 1953. He is also a directothef Coastal Corporation, an oil and gas
business. Mr. Katzin is a graduate of the UnivgrsitChicago and has a J.D. degree from the Unityen$§ Chicago Law School. He was on
the legal staff of the U.S. Securities and Exchabgmmission from 1941 to 1953 and held the positibBirector of the Division of Public
Utilities. He is the trustee of the San Diego Faatimh and a member of the Board of Overseers of/tiieersity of California at San Diego.
He was formerly a trustee and President of the 8at. Diego Foundation.

DUANE A. NELLES

Duane A. Nelles, age 55, a certified public accanptbecame a director in August 1988. Mr. Nelles &lso served on the Board of Directors
of WFS Financial Inc., an automotive finance compaice July 1995. He has been in the personakitnvent business since 1987. Prior to
that, Mr. Nelles was a partner in the internatignatlic accounting firm of Coopers & Lybrand, L.L.®hich he joined in 1968 after
receiving his M.B.A. degree from the UniversityMichigan.

FRANK SAVAGE

Frank Savage, age 60, became a director in Febh®®§. He has served as Chairman of Alliance Clddigmagement International and a
director of Alliance Capital Management Corporatsimce July 1993. He also served as Senior VicsitRret of The Equitable Life
Assurance Society of the United States from Felpri§88 until March 1996. Alliance Capital is an @stment management subsidiary of
Equitable Life Assurance Society. He was the Chairiof Equitable Capital Management Corporatiorizquitable Life investment
management subsidiary, from April 1992 until it gped with Alliance Capital in July 1993. From Decemh970 to July 1985 he held varic
positions with Equitable Life including Investmedfficer and Vice President. Mr. Savage is a direofd_.ockheed Martin Corporation, an
aero-technology corporation, Lyondell Chemical Camp a chemical company, Essence Communications,dmedia company and The
Johns Hopkins and Howard Universities. He earnBd®a from Howard University in 1962, an M.A. fromh& Johns Hopkins University
Nitze School of Advanced International Studies %68 and received an Honorary Doctorate Degree imahe Letters from Hofsti
University.



BRENT SCOWCROFT

Brent Scowcroft, age 73, became a director in Ddezr994. General Scowcroft is the President of Sémwvcroft Group, Inc., an
international business consulting firm he foundedune 1994. He is also the President of the Fdourimternational Policy, a non-profit
organization that he founded in 1993 that proméaerican leadership and foreign policy. He servedssistant to the President for
National Security Affairs for President Bush froamdiary 1989 until January 1993; he also held tbsitipn for President Ford during t

term. A retired U.S. Air Force Lieutenant Genefa¢neral Scowcroft served in numerous national #gquosts in the Pentagon and the
White House prior to his appointments as Assigiatite President for National Security Affairs. Keeived his B.S. degree from West Point
and M.A. and Ph.D. degrees from Columbia Universigneral Scowcroft is also a director of Penn€oinpany, an oil and gas company.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF EACH NAMED NOMINEE.

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2000 ANNUA L MEETING
RICHARD C. ATKINSON

Richard C. Atkinson, age 69, became a directoamudry 1991. Dr. Atkinson has been serving as tasident of the University of California
since October 1995. Prior to that he served as €fllan of the University of California at San Diegimce 1980. From April 1992 to July
1998 he served on the Board of Directors of Sam®iBas & Electric, a utilities company. Dr. Atkimsis a former director of the National
Science Foundation, past President of the Amersmociation for the Advancement of Science and &r@hair of the Association of
American Universities. He is one of the founder€ofnputer Curriculum Corporation. He is a membehefNational Academy of Sciences,
the Institute of Medicine, the National AcademyEafucation and the American Philosophical Society Alkinson holds a Ph.D. degree fr
Indiana University and a Ph.B. degree from the ©rsity of Chicago.

PETER M. SACERDOTE

Peter M. Sacerdote, age 61, became a directortwb@c1989. Mr. Sacerdote has been a limited padiile Goldman Sachs Group, L.P.
since December 1990 where he also serves as Chadfita Investment Committee. During the five yeprior to that time he served as a
general partner of Goldman, Sachs & Co. He alseeseas a director of AMF Group, Inc., a bowlingteemperator and equipment
manufacturer and Franklin Resources, Inc., a mditurl management company.

DIANA LADY DOUGAN

Diana Lady Dougan, age 55, was elected to the Bioabgcember 1998 by the Board of Directors totfit vacancy created by Mr. Harvey
White, who resigned from the Board in Septembei818@8nbassador Dougan is Senior Advisor and Intesnat Communications Studies
Chair of the Center for Strategic and Internatidstaidies. She has served in senior policy and neanegt positions for more than three
decades, including appointments by both RepubkcahDemocratic presidents in Senate-confirmed iposit From 1982 to 1988, as the first
statutory U.S. Coordinator for International Comieations and Information Policy, Ambassador Dougpearheaded international
negotiations and policies involving telecom, braestcand information technology services on bedfali4 federal agencies and served
administratively as Assistant Secretary of Stake Solds the permanent rank of Ambassador. Froré i®7983, she served as a director of
the Corporation for Public Broadcasting. Early ér bareer, Ambassador Dougan was the first CATVKiliamg Director for Time, Inc. and
an award winning TV producer. She earned her umddugte degrees in Industrial Psychology and Em@lam the University of Maryland.
Additional studies include economics at the Uniitgrsf Utah and the Advanced Management Prograhfeatard University.
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MARC |. STERN

Marc I. Stern, age 54, became a director in Fegri@®4. He has been with The TCW Group, Inc., aetamanagement firm, since March
1990 and has served as President since May 198& Becember 1988 to March 1990, Mr. Stern serveerasident and a director of
SunAmerica, Inc., a financial services companyomo joining SunAmerica, Mr. Stern was Managingdotor and Chief Administrative
Officer of The Henley Group, Inc., a diversified mudacturing company, from May 1986 to December 1$88m September 1985 to May
1986, he was Senior Vice President of Allied-Signal, a diversified manufacturing company. Mr.r8tis Chairman of Apex Mortgage
Capital, Inc., a financial services company; aaoeof TCW Funds, Inc., a registered investmemhgany; and a trustee of eleven open-end
and closed-end registered investment companiesrisimpthe TCW/DW Family of Funds. He graduatedvrBickinson College in 1965,
and received his master's degree from Columbiadysity Graduate School of Public Law and GovernnmedB66 and his law degree from
Columbia University School of Law in 1969.

DIRECTORS CONTINUING IN OFFICE UNTIL THE 2001 ANNUA L MEETING
IRWIN MARK JACOBS

Irwin Mark Jacobs, age 65, one of the founder©ief@ompany, has served as Chairman of the Bodbireftors and Chief Executive Offic
of the Company since it began operations in JuB518le also held the title of President prior toyM&92. Before joining the Company, Dr.
Jacobs was Executive Vice President and a dire€¢telyA-COM, Inc., a telecommunications company (ACOM"). From October 1968 to
April 1985, Dr. Jacobs held various executive posg at LINKABIT (M/A-COM LINKABIT after August 198), a company he co-founded.
During most of his period of service with LINKABITie was Chairman, President and Chief Executive€@faind was at all times a director.
Dr. Jacobs received his B.E.E. degree from Cotgeiversity and his M.S. and Sc.D. degrees fromMlassachusetts Institute of Technology
("MIT"). He is a member of the National Academytigineering and was awarded the National Medalahnology in 1994.

ANDREW J. VITERBI

Andrew J. Viterbi, age 63, one of the foundershef Company, has served as Vice-Chairman of thedBafaDirectors since it began
operations in July 1985. From July 1985 througly 119196 he also served as the Company's Chief TeghDificer. From July 1983 to April
1985, Dr. Viterbi was Senior Vice President ande€iicientist of M/A-COM. From October 1968 to AptB85, Dr. Viterbi held various
executive positions at LINKABIT (M/A-COM LINKABIT &er August 1980), a company he co-founded, aneeskeas President of the M/A-
COM LINKABIT subsidiary of M/A-COM. During most atfiis period of service with LINKABIT, he was Vice-@inman and was at all times
a director. Dr. Viterbi received his B.S and M.8gtkes in Electrical Engineering from MIT and his. degree from the University of
Southern California. He is a member of both thedwetl Academy of Engineering and the National Acagef Sciences and is currently a
member of the President's Information Technologyigaty Committee.

ADELIA A. COFFMAN

Adelia A. Coffman, age 46, one of the foundershef Company, has served as a director from July 1®8&bruary 1989 and since January
1992. She also served as Chief Financial OfficehefCompany from July 1985 until April 1994 andcdhiie titles of Vice President and
Senior Vice President at the Company during tima¢tiMs. Coffman currently provides financial corisig services and is also active in
Oregon Diverse Industries, LLC, a real estate itmaest and development company of which she is ameowrrom July 1970 until July 19€
Ms. Coffman held various positions at LINKABIT aMIA-COM LINKABIT. Prior to joining the Company, Moffman was Controller of
M/A-COM LINKABIT. Ms. Coffman received her B.S. dege in Business from San Diego State University.
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NEIL KADISHA

Neil Kadisha, age 44, became a director in Aug@881 Prior to becoming a director, he served asr@laa of the Board and Chief Execut
Officer of Omninet Corporation. In 1981, Mr. Kadésfounded GNC Industries, Inc./Stadco, an aerospadeircraft component
manufacturer, where he is currently serving as fnxecutive Officer. In 1989, Mr. Kadisha foundedxbllini, Inc., a manufacturer of stret
fabric, where he currently serves as ChairmaneBbard. In 1996, Mr. Kadisha became the Chief Bttee Officer of HPM Corporation, a
major manufacturer of machinery for the plasticuistry and machinery for the die casting indusity. Kadisha's academic background is in
Industrial Management and Economics from Manchesheited Kingdom.

BOARD COMMITTEES AND MEETINGS

During the fiscal year ended September 27, 19%8Bthard of Directors held ten meetings. The Boasldn Audit Committee, a
Compensation Committee, a Nominating CommitteeaaBtbck Option Committee.

The Audit Committee meets at least quarterly with €ompany's management and independent accoutdaataong other things, review
results of the annual audit and discuss the firdstatements, recommend to the Board the indepéadeountants to be retained and rec
and consider the accountants' comments as to taraaequacy of staff and management performang@m@ctedures in connection with
audit and financial controls. The Audit Committednich as of the end of fiscal 1998 was composddessrs. Nelles (Committee Chairman),
Kadisha and Katzin and Ms. Coffman, met seven ticugsg such fiscal year.

The Compensation Committee makes recommendatiorc®nuing salaries and incentive compensation, adtains and approves stock
offerings under the Company's 1991 Employee Steckiase Plan and the 1996 Non-Qualified Employeek3®urchase Plan, administers
the Company's 1991 Stock Option Plan and otherdaésermines compensation levels and performs sungr éiinctions regarding
compensation as the Board may delegate. The Comtiem€ommittee, which as of the end of fiscal 198& composed of Messrs. Katzin
(Committee Chairman), Nelles and Stern, met seimeestduring such fiscal year.

The Nominating Committee interviews, evaluates, maes and recommends individuals for membershitherCompany's Board of
Directors and committees thereof. The Company's\Bylprovide for procedures for consideration of im@&®s recommended by
stockholders. Effective February 1997, the NomirafCommittee included Messrs. Sacerdote (Comm@tesrman), Atkinson and Stern;
this Committee met once during fiscal 1998. Effextrebruary 1998, the Nominating Committee wasnstiimted to consist of Ms. Coffman
(Committee Chairman) and Messrs. Kadisha and Satseethd did not meet during the remainder of fi¢@88. This Committee met in
December 1998 to nominate the Class Il Directoriness, subject to stockholder approval, as furdimoussed in Proposal 1.

The Stock Option Committee administers and awamtkptions to employees and consultants (othaar thith respect to directors and
executive officers of the Company) under the Corng[sat991 Stock Option Plan. The Stock Option Conagjtwhich as of the end of fiscal
1998 was composed of Messrs. Nelles (Committeer@laai), Jacobs and Viterbi, met three times dururapdiscal year. Mr. White resigned
from the Board and this Committee in September 1998

During the fiscal year ended September 27, 1998) Baard member attended at least 75% of the agtged the meetings of the Board and
of the committees on which he or she served ardidhgiing the period for which he or she was a Baar@ommittee member, respectively.

PROPOSAL 2
APPROVAL OF THE 1991 STOCK OPTION PLAN, AS AMENDED

In August 1991, the Board of Directors adopted, tuedstockholders subsequently approved, the Cop'gpafi91 Stock Option Plan (the
"Option Plan"). As a result of a series of amendiseas of



December 10, 1998, there were 33,400,000 shares\aggpby the Board of Directors and the stockhalder issuance under the Option Plan.

In December 1998, the Board approved an amendmé¢né tOption Plan, subject to stockholder appraealcrease the aggregate number of
shares of Common Stock authorized for issuancerwdi plan by 3,500,000 shares to a total of 350D shares. As of December 10,
1998, an aggregate of 30,855,883 shares of the @oytppCommon Stock had been granted under the iOBtam (net of canceled or expired
options), and 2,544,117 shares (plus any sharésiight in the future be returned to the OptionnPda a result of cancellations or expirations
of options) remained available for future grantemtthe Option Plan.

The Company's management and Board of Directorsvgelhat stock options are a key aspect of the gamyis ability to attract qualified
engineering, technical and other personnel indlse bf an increasingly competitive hiring enviromtnd he Board increased the number of
shares reserved for issuance under the Optiont®kamsure that the Company is able to continueantgtock options to employees and
consultants at levels determined appropriate byteed, the Compensation Committee and the Stoclo@@ommittee. In the event that t
Proposal 2 is not approved by the stockholdersasra consequence the Company is unable to coriirgrant options at competitive levels,
the Company's management believes that it will tieglgt affect the Company's ability to meet its dedor highly qualified personnel and its
ability to manage future growth.

The Board has full discretion to determine the nendj options to be granted to employees undeOipigon Plan, subject to an annual
limitation on the total number of options that nimeygranted to any employee. Details are presermteadviregarding stock options granted
during the last three years to each of the exeeutificers of the Company named in the Summary Goreation Table under "Compensation
of Executive Officers" (the "Named Executive Offis8.

Vote Required. Stockholders are requested in ttapd3al 2 to approve the Option Plan, as amendeal affirmative vote of the holders of a
majority of the shares present in person or reprtesieby proxy and entitled to vote at the meetinlglve required to approve the Option Plan,
as amended. Abstentions will be considered shantétted to vote on this Proposal 2 and will have #ame effect as negative votes. Broker
non-votes are counted towards a quorum, but areqwotted for any purpose in determining whethes thatter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 2.

The essential features of the Option Plan, as aatkrade outlined below.
GENERAL

The Option Plan provides for the grant of both imae and norgualified stock options. Incentive stock optionarged under the Option PI
are intended to qualify as "incentive stock optiomihin the meaning of Section 422 of the InterRalvenue Code of 1986, as amended (the
"Code"). The Company has not granted incentivekstptions since December 1988 and currently hasutstanding incentive stock options.
Non-qualified stock options granted under the OptitanRare not intended to qualify as incentive stoplions under the Code. See "Material
Federal Income Tax Information” for a discussiorhef tax treatment of incentive and non-qualifiextk options.

PURPOSE

The Option Plan was adopted to provide a meanstigtwselected officers, directors and employeesndfconsultants to the Company and
its affiliates could be given an opportunity to gliase stock in the Company, to assist in retaitiingervices of employees holding key
positions, to secure and retain the services afguer capable of filling such positions and to pdevincentives for such persons to exert
maximum efforts for the success of the Company.



ADMINISTRATION

The Option Plan is administered by the Board obBliors. The Board has the power to construe aedpirgt the Option Plan and, subject to
the provisions of the Option Plan, to determinepgbesons to whom and the dates on which optiordeigranted, the number of shares to be
subject to each option, the time or times durirgtérm of each option within which all or a portioihsuch option may be exercised, the
exercise price, the type of consideration to be paion exercise of an option and other terms obgt®n. The Board of Directors is
authorized to delegate administration of the OpRtan to a committee composed of not fewer thanmembers of the Board. The Board has
delegated administration of the Option Plan toGoenpensation Committee of the Board. The Boardalssdelegated administration of the
Option Plan to the Stock Option Committee of theBlowith respect to option grants to persons dtieen directors and executive officers of
the Company. As used herein with respect to théo@tlan, the "Board" refers to the Compensatiom@ittee and the Stock Option
Committee as well as to the Board of Directordfitse

STOCK SUBJECT TO THE OPTION PLAN

If options granted under the Option Plan expiretberwise terminate without being exercised, then@on Stock not purchased pursuant to
such options again becomes available for issuanderutthe Option Plan.

ELIGIBILITY

Incentive stock options may be granted only to eygés (including executive officers) of the Company its affiliates. Non-qualified stock
options may be granted to employees (including etkee officers), directors and consultants. As @cBmber 10, 1998, approximately 8,009
persons were eligible to receive grants under thigo® Plan.

No incentive stock options may be granted undepon Plan to any person who, at the time ofgtant, owns (or is deemed to own) st
possessing more than 10% of the total combineaggtower of the Company or any affiliate of the @amy, unless the option exercise p
is at least 110% of the fair market value of tteektsubject to the option on the date of grant,thederm of the option does not exceed five
years from the date of grant. The aggregate farketaalue, determined at the time of grant, ofshares of Common Stock with respec
which incentive stock options granted under thei@pPlan are exercisable for the first time by ptianee during any calendar year (under
all such plans of the Company and its affiliatesymot exceed $100,000.

TERMS OF OPTIONS

The following is a description of the permissildenhs of options under the Option Plan. Individyatian grants may be more restrictive as to
any or all of the permissible terms described below

Exercise Price; Payment. The exercise price ofritiee stock options under the Option Plan may molelss than the fair market value of the
Common Stock subject to the option on the datb®fption grant, and in some cases (see "Eligibiiibove), may not be less than 110% of
such fair market value. The exercise price of noalified stock options may not be less than therfairket value of the stock subject to the
option on the date of the option grant. At Decentti®r1998, the closing price of the Company's Com®itmck as reported on the Nasdaq
National Market was $51.38 per share. The exeqrise of options granted under the Option Plan rbegpaid either: (a) in cash at the ti

the option is exercised; or (b) at the discretibthe Board, (i) by delivery of other Common Staxfkhe Company, (ii) pursuant to a deferred
payment arrangement or (iii) in any other formegdl consideration acceptable to the Board.

Option Repricing. In the event of a decline in Wiadue of the Company's Common Stock, the Boardhmauthority to offer employees the
opportunity to replace outstanding higher pricetiams, whether incentive or non-qualified, with neawer priced options. Only once has the
Company provided that opportunity to its non-cogterofficer employees. Under the terms of the @pitan, the Board cannot reprice
options issued pursuant to the Option Plan to th@@any's executive officers or directors.
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Option Exercise. Options granted under the Optian Phay become exercisable in cumulative increm@uest") as determined by the
Board. Options granted under the Option Plan gdigexge subject to vesting over a 5-year periodhwi specified percentage of each option
vesting on various annual anniversary dates obfitien's date of grant, provided that the optiomas continuously provided services to the
Company or an affiliate of the Company from suctedsd grant until the applicable vesting date. 8baovered by options granted in the
future under the Option Plan may be subject teedifit vesting terms. The Board has the power telaate the time during which an option
may be exercised. In addition, options granted uttdeOption Plan may permit exercise prior to wggtbut in such event the optionee may
be required to enter into an early exercise statkhmse agreement that allows the Company to repsecshares not yet vested at their
exercise price should the optionee leave the empi@gase to be a consultant of the Company befstng.

Term. The maximum term of options under the OpEdam is ten years, except that in certain cases"@aibility") the maximum term is

five years. The Option Plan provides for earlienti@ation of an option due to the optionee's cémsatf service. Options under the Option
Plan generally terminate thirty (30) days after dpionee ceases to provide services to the Compiaayy affiliate of the Company.
However, options may be exercised for up to twetamths after an optionee's relationship with thenfany and its affiliates ceases due to
disability or death. An option agreement may alsavjgle that all unvested shares will vest as ofdate of the optionee's death or permanent
disability followed by death.

RESTRICTIONS ON TRANSFER

Incentive stock options granted under the Opti@nPhay not be transferred except by will or bylttves of descent and distribution, and r

be exercised during the lifetime of the person mm the option is granted only by such person.@pton Plan provides that non-qualified
stock options shall be transferable by the optiam@g upon such terms and conditions as are stt fioithe option agreement as the Board
shall determine in its discretion. In addition, i§sasubject to repurchase by the Company undeardyexercise stock purchase agreement
may be subject to restrictions on transfer whiehBloard deems appropriate.

EFFECT OF CERTAIN CORPORATE EVENTS

If any change is made in the stock subject to thgo@ Plan or subject to any option granted under@ption Plan (through merger,
consolidation, reorganization, recapitalizatiooc&tdividend, dividend in property other than casthck split, liquidating dividend,
combination of shares, exchange of shares, changmrporate structure or other transaction notliriag the receipt of consideration of the
Company), the Option Plan and options outstandiegetunder will be appropriately adjusted as taype(s) and the maximum number of
securities subject to such plan, the maximum nurobeecurities which may be granted to an empldayeeparticular calendar year and the
type(s), number of securities and price per shistoek subject to such outstanding options. Ort&3eper 23, 1998, the exercise prices of
outstanding options to purchase Company CommorkStece adjusted as a result of the spihef Leap Wireless International, Inc. ("Lea
by the Company. See "Executive Compensation --cEffELeap Spin-Off on the Company's Stock Optibns.

In the event of a merger or consolidation in whith Company is not the surviving corporation oewerse merger in which the Company is
the surviving corporation but the shares of the gany's Common Stock outstanding prior to the mesageiconverted into other property,
then to the extent permitted by law, any surviviogporation will be required to either assume apioutstanding under the Option Plan or
substitute similar options for those outstandinderrsuch plan, or such outstanding options wilticare in full force and effect. In the event
that any surviving corporation refuses to assumspatinue options outstanding under the Option Riamo substitute similar options, then
with respect to options held by persons then perifog services as employees, directors or consslfanthe Company or any affiliate of the
Company, the time during which such options magxercised will be accelerated and the options teated if not exercised prior to such
event. In the event of a dissolution or liquidatadrthe Company, any options outstanding undeQpton Plan will terminate if not exercis
prior to such event.



In addition, the Option Plan provides that optitetd by any person who is terminated for any reasbar than cause within twentgur (24)
months following a Change in Control will accelerand immediately become fully vested and exert@saxcept in certain circumstances if
such potential acceleration would prohibit the Campfrom entering into a "pooling of interests" agating transaction.

DURATION, AMENDMENT AND TERMINATION

The Board may suspend or terminate the Option &amy time. Unless sooner terminated, the Optlan Rill terminate on August 18,
2001.

The Board may also amend the Option Plan at ang ¢infrom time to time. However, no amendment bdleffective unless approved by the
stockholders of the Company within twelve (12) ninsnbefore or after its adoption by the Board if dineendment would: (i) increase the
number of shares reserved for options under theo®ptian; (i) modify the requirements as to eliliif for participation (to the extent such
modification requires stockholder approval in orftgrthe Option Plan to satisfy Section 422 of @ale); or (iii) modify the Option Plan in
any other way if such modification requires stodklleo approval in order for the Option Plan to dgtthe requirements of Section 422 of the
Code or to comply with the requirements of Rule-Balif the Securities Exchange Act of 1934, as amaérfthe "Exchange Act").

MATERIAL FEDERAL INCOME TAX INFORMATION

Incentive Stock Options. Incentive stock optiondenmthe Option Plan are intended to be eligiblalierfavorable federal income tax
treatment accorded "incentive stock options” urnderCode.

There generally are no federal income tax consempseto the optionee or the Company by reason afrémat or exercise of an incentive st
option. However, the exercise of an incentive stoghon may increase the optionee's alternativermim tax liability, if any. The Company
has not granted incentive stock options since Déeerh988 and currently has no outstanding incersisek options.

Non-Qualified Stock Options. Non-qualified stock optsogranted under the Option Plan generally havéolleving federal income tax
consequences:

There are no tax consequences to the optionee @dmpany by reason of the grant of a non-qualstedk option. Upon exercise of a non-
qualified stock option, the optionee will recogntagable ordinary income equal to the excess oftbek's fair market value on the date of
exercise over the option exercise price. Generaflyy respect to employees, the Company is requoedthhold taxes in an amount basec
the ordinary income recognized. Subject to the irequent of reasonableness, the provisions of Sedtt®(m) of the Code and the
satisfaction of a tax-reporting obligation, the Gmany generally will be entitled to a business esgetieduction equal to the taxable ordinary
income realized by the optionee. Upon dispositibthe stock, the optionee will recognize a cagyaih or loss equal to the difference
between the selling price and the sum of the ampaiak for such stock plus any amount recognizeatdisiary income upon exercise of the
option. Such gain or loss will be long or shortstetepending on whether the stock was held for ni@e one year. Slightly different rules
may apply to optionees who acquire stock subjecettain repurchase options or who are subjecetti& 16(b) of the Exchange Act.

Potential Limitation on Company Deductions. Sectié2(m) of the Code denies a deduction to any piytitield corporation for
compensation paid to certain employees in a taxase to the extent that compensation exceeds $D00 for a covered employee. It is
possible that compensation attributable to stotlonp, when combined with all other types of congaion received by a covered employee
from the Company, may cause this limitation to keeeded in any particular year.

Certain kinds of compensation, including qualiffpérformance-based compensation,” are disregaatgulifposes of the deduction
limitation. In accordance with applicable Treastggulations issued under Section 162(m) of the Ceaimpensation attributable to stock
options will qualify as performance-based compedoraprovided that: either (a)(i) the option plantains a per-employee limitation on the
number of shares for which options may be grantethd a specified period, (ii) the per-employeeitation is approved by the stockholders,
(iii) the option is granted by a Compensation Cotteri comprised solely of
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"outside directors" (as defined in Section 162(fnhe Code) and (iv) the exercise price of theapts no less than the fair market value of
the stock on the date of grant; or (b) the opt®granted by a Compensation Committee comprisedysol "outside directors" and is granted
(or exercisable) only upon the achievement (asfieglin writing by the Compensation Committee)anf objective performance goal
established by the Compensation Committee whilethieome is substantially uncertain and approvethbystockholders.

For the aforementioned reasons, the Company's ©pten was amended to provide for an annual petagmg limitation as required under
Section 162(m) of the Code. Such limit was apprdwethe stockholders in February 1995. Becaus€trapany's Compensation Commit
is comprised solely of "outside directors," optigmanted by such committee will qualify as "perfame-based compensation.” The Stock
Option Committee is not comprised solely of "ougsdtirectors;" consequently, options granted byStoek Option Committee will not
qualify as "performance-based compensation."

Other Tax Consequences. The foregoing discussiioeisded to be a general summary only of the ridtiederal income tax aspects of
options granted under the Option Plan; tax consezpsemay vary depending on the particular circuntgis at hand. In addition,
administrative and judicial interpretations of tygplication of the federal income tax laws are scibjo change. Furthermore, no information
is given with respect to foreign, state or locakmthat may be applicable. Participants in thedd@®lan who are residents of or are emplc
in a country other than the United States may Ibgestito taxation in accordance with the tax lafvthat particular country in addition to or
in lieu of United States federal income taxes.

PROPOSAL 3
RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTANT S

The Board of Directors has selected Pricewaterf@ogpers LLP as the Company's independent accosritarthe fiscal year ending
September 26, 1999 and has further directed thaageament submit the selection of independent ataotsifor ratification by the
stockholders at the Annual Meeting. PricewaterhGosgers LLP has audited the Company's financigéstants since the Company
commenced operations in 1985. RepresentativesadwaterhouseCoopers LLP are expected to be prasém Annual Meeting, will have
an opportunity to make a statement if they so demid will be available to respond to appropriatestjons.

Vote Required. Stockholder ratification of the stilen of PricewaterhouseCoopers LLP as the Compangependent accountants is not
required by the Company's Bylaws or otherwise. Hawethe Board is submitting the selection of ReiaterhouseCoopers LLP to the
stockholders for ratification as a matter of goodporate practice. If the stockholders fail tofsathe selection, the Board and the Audit
Committee will reconsider whether or not to retiat firm. Even if the selection is ratified, thedd and the Audit Committee in their
discretion may direct the appointment of a difféii@edependent accounting firm at any time during year if they determine that such a
change would be in the best interests of the Cosnpad its stockholders.

The affirmative vote of the holders of a majorifytiee shares present in person or representeddxy and entitled to vote at the meeting will
be required to ratify the selection of PricewateideCoopers LLP. Abstentions will be consideredeshantitled to vote on this Proposal 3
will have the same effect as negative votes. Brokervotes are counted towards a quorum, but arequmted for any purpose in
determining whether this matter has been ratified.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 3.
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatimgarding the ownership of the Company's Commonk3s of December 10, 1998, by: (i)
each director and nominee for director; (ii) eatthe Named Executive Officers; (iii) all executig#ficers and directors of the Company as a
group; and (iv) all those known by the Companyédkeneficial owners of more than five percent®fdbmmon Stock.

BENEFI Cl AL
OWNERSHI P( 1)
NUMBER OF PERCENT
NAME OF BENEFI Cl AL OWNER SHARES OF TOTAL
Irwin Mark Jacobs(2)(15). ... .. 3,185, 428 4. 47%
John E. Major(3)(15). ... v 35, 500 *
Richard Sul pizio(4)(15). ...« i e 174,214 *
Anthony S. Thornley(15).. ... ... ... i, 76, 794 *
Andrew J. Viterbi (5)(15) . ... 1, 751, 152 2.47%
Harvey P. White(6) (15). ... ... 569, 064 *
Richard C. Atkinson(7)(15)........ ... 226, 032 *
Adelia A Cof fman(8) (15) . . ... 181, 685 *
Diana Lady Dougan. ... ... ... ...t -- --
Nei | Kadi sha(9) (15). . ... e 1,562, 294 2.20%
Robert E. Kahn(15)....... ... . .. 14, 000 *
Jerome S. Katzin(1l0)(15). .. ... 257,334 *
Duane A. Nelles(11)(15) . ... 60, 500 *
Peter M Sacerdote(12)(15)....... ... 95, 000 *
Frank Savage(l15) .. ... ... e 26, 000 *
Brent Scowcroft (15). ... ... 41, 000 *
Marc |. Stern(13)(15) . ... 40, 000 *
Al Executive Oficers and Directors as a G oup
(23 persons) (14) (15) . . . oot 9, 455, 933 13. 00%

* Less than 1%

(1) This table is based upon information suppligafiicers, directors and principal stockholdersl &chedules 13D and 13G filed with the
Securities and Exchange Commission (the "CommiSgitimless otherwise indicated in the footnotethis table and subject to marital
property laws where applicable, each of the stoltdre named in this table has sole voting and imvest power with respect to the shares
indicated as beneficially owned. Applicable peragets are based on 70,846,607 shares outstandidgaember 10, 1998, adjusted as
required by rules promulgated by the Commissiore adidress of each stockholder listed above isrim@fathe Company at 6455 Lusk Blvd.,
San Diego, CA 92121.

(2) Includes 2,578,834 shares held in family trastd 139,594 shares held in trusts for the beagfilatives, as to which Dr. Jacobs
disclaims beneficial ownership.

(3) Includes 500 shares held by Mr. Major's spouse.
(4) Includes 3,514 shares held in family trusts a0d shares held for the benefit of Mr. Sulpizaiigdren.
(5) Includes 1,570,238 shares held in family trusts

(6) Harvey P. White resigned from the Company opt&aber 23, 1998. Includes 281,264 shares helahmly trusts, 1,000 shares held in a
charitable remainder trust, 30,000 shares heldHaraily Limited Partnership and 27,800 shares hretdusts for the benefit of relatives.

(7) Includes 5,000 shares held in a foundationtittv Dr. Atkinson disclaims beneficial ownershigséincludes 115,952 shares held in
family trusts, 51,000 shares held in a pension piast for the benefit of
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employees of a business operated by Dr. Atkinsa4a®80 shares held in trust for the benefit cdtrees.
(8) Includes 106,685 shares held in family trusts.
(9) Includes 63,348 shares held in trust as to wMc. Kadisha disclaims beneficial ownership.

(10) Includes 2,000 shares held in a foundatiowla€h Mr. Katzin disclaims beneficial ownership.salincludes 170,266 shares held in
family trusts and 35,068 shares held in trustierlienefit of Mr. Katzin's grandchildren of whictr.NKatzin's wife is the trustee.

(11) Includes 500 shares held by Mr. Nelles' clitdr

(12) Includes 25,000 shares held in a foundatiomto€h Mr. Sacerdote disclaims beneficial ownership
(13) Includes 2,000 shares held in family trusts.

(14) Includes 1,000 shares held for the benefgroéxecutive officer's children.

(15) Includes shares issuable upon exercise obiapexercisable within 60 days of December 10, E¥O®llows: Dr. Jacobs, 467,000 sha
Mr. Major, 35,000 shares; Mr. Sulpizio, 170,000rsisaMr. Thornley, 76,000 shares; Dr. Viterbi, 08 shares; Mr. White, 229,000 shares;
Dr. Atkinson, 50,000 shares; Ms. Coffman, 75,008rsk; Mr. Kadisha, 50,000 shares; Dr. Kahn, 14gb@0es; Mr. Katzin, 50,000 shares;
Mr. Nelles, 50,000 shares; Mr. Sacerdote, 50,0@0exh Mr. Savage, 25,500 shares; Mr. Scowcrof@@shares; Mr. Stern, 38,000 shares;
all directors and executive officers as a group92,900 shares.

COMPLIANCE WITH SECTION 16(a) OF THE SECURITIES EXC HANGE ACT

Section 16(a) of the Exchange Act requires the Goms directors and executive officers, and persdrsown more than ten percent of a
registered class of the Company's equity secutiiéite with the Commission initial reports of oership and reports of changes in owner.
of Common Stock and other equity securities of@oenpany. Officers, directors and greater-than-tercgnt stockholders are required by
Commission regulations to furnish the Company wipies of all Section 16(a) forms they file.

To the Company's knowledge, based solely on awesfahe copies of such reports furnished to thenfany and written representations that
no other reports were required, during the fisearnended September 27, 1998, all

Section 16(a) filing requirements applicable tooiticers, directors and greater-than-fggrcent beneficial owners were complied with; ex:
that one report, covering one transaction, was fé¢e by Mr. Savage and two reports, each covemetransaction, were filed late by Mr.
Major.

EXECUTIVE COMPENSATION
COMPENSATION OF DIRECTORS

Prior to February 1998, each Non-Employee Direofdhe Company received

(i) a fee of $1,500 for each Board meeting atten¢igch fee of $750 for each Board meeting in vihsuch director participates by telephone,
(iii) except when held on the same day as a Boaretimg, a fee of $750 for each Board Committee imgetttended, and (iv) a fee of $400
for each Board Committee meeting in which suchatimeparticipates by telephone. Effective Februk#98, each Non-Employee Director of
the Company receives (i) a fee of $1,000 for easar® or Board Committee meeting attended, (ii)ead®e$500 for each Board or Board
Committee meeting in which such director partiogsaby telephone, and (iii) except for the Nomingt@tommittee, a fee of $2,500 per anr
for the Chairperson of each Board Committee. Infigal year ended September 27, 1998, the totabatrof such compensation paid to
Nor-Employee Directors was approximately $145,000. ivinaveling from out-of-town, the members of theaBbof Directors are also
eligible for reimbursement for their travel expemg®curred in connection with attendance at Boaggtings and Board Committee meetings.
Employee directors do not receive any compensétiotheir participation in Board or Board Committeeetings.
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Prior to February 1998, Non-Employee Directorshaf Company were eligible to receive stock opticantg under the Company's Non-
Employee Directors' Stock Option Plan (the "Prigrebtors' Plan™) following their initial electio tserve on the Board. Effective February
1998, the Prior Directors' Plan was terminated lidad-Employee Directors became eligible to receteelsoption grants under the
Company's 1998 NoRmployee Directors' Stock Option Plan (the "1998blors' Plan"). Employee Directors are not eligita receive stoc
options under the 1998 Directors' Plan.

The Prior Directors' Plan provided for a one-tinnarg to each Non-Employee Director of an optiopuochase 60,000 shares of the
Company's Common Stock, effective upon the inélattion of such person for the first time to semsea Non-Employee Director. The 1998
Directors' Plan provides for an initial option grém purchase 20,000 shares of the Company's Con8tomk to persons upon first joining the
Board (an "Initial Option") and an annual optiomgtto purchase 10,000 shares of the Company's Gonstock at the time of each annual
meeting to Non-Employee Directors who continueeitve on the Board (an "Annual Option").

Options granted on or after November 18, 1996 uttdePrior Directors' Plan, as amended by the Bo&Rirectors and options granted
under the 1998 Directors' Plan, have exercise pecgial to the fair market value (as determinedyaumnt to the 1998 Directors' Plan) of the
underlying common stock on the date of grant, aest wver 5 years according to the following schedul

So long as the optionee continues to serve as aBNgrloyee Director or employee of, or consultarthi Company, 20% of the shares
subject to the option will vest on each of thetfisecond, third, fourth and fifth anniversariegtaf date of grant. Options granted under the
Prior Directors' Plan prior to November 18, 1998twaver 5 years according to the following sched8telong as the optionee continues to
serve as a Non-Employee Director (or, as such npt@ve been amended by the Board, as an emplbgeeansultant to the Company),
20% of the shares subject to the option will veseach of the second, third and fourth anniversarighe date of grant, and the remaining
40% of such shares will vest on the fifth anniveys# the date of grant. The term of all optionslenthe Prior Directors' Plan and the 1998
Directors' Plan is ten years, but such options gelyeexpire 30 days after the optionee cease®ta HNon-Employee Director, employee or
consultant (including those options granted proNbvember 18, 1996, as amended). In the evenathaptionee ceases to be a Non-
Employee Director, employee or consultant due ¢odtionee’s (i) retirement at age seventy (7@lder after nine (9) years of service on
Board ("Retirement”) or (ii) due to permanent aotalt disability as defined in Section 22(e)(3) ko Code, the option will terminate only
upon expiration of the option term. In the evertt thn optionee ceases to be a Non-Employee Diresrtgployee or consultant due to the
optionee's death or due to the optionee's ternoinatile to permanent and total disability or Retgatrand such termination due to disability
or Retirement is followed by death, the vestingibfinvested shares will be accelerated to suah alad the option may be exercised in full at
any time within one year of such termination. laliéidn to the foregoing, the vesting of optionsrgead under both the Prior Directors' Plan
and the 1998 Directors' Plan accelerate in conmeetith specified change of control transactions.

If any change is made in the stock subject to tar Pirectors' Plan or the 1998 Directors' Plansabject to any option granted thereunder,
the Prior Directors' Plan and the 1998 DirectolaRind options outstanding thereunder will be appately adjusted as to the type(s) and
maximum number of securities subject to such partsthe type(s), number of securities and pricespare of stock subject to such
outstanding options. On September 23, 1998, theciseeprices of outstanding options to purchase @y Common Stock held by direct
of the Company were adjusted as a result of theafbiof Leap by the Company. See "Executive Conspéinn -- Effect of Leap Spin-Off on
the Company's Stock Options."

During the fiscal year ended September 27, 1998uAhOptions to purchase an aggregate of 100,08@slof the Company's Common
Stock were granted to each Non-Employee Directvirsg on the Board on February 10, 1998 (the anmeadting date). In addition,
subsequent to the fiscal year ended Septembe928, Lipon her election to the Board in DecembeBl88nbassador Dougan was granted
an Initial Option to purchase 20,000 shares of Com&®tock pursuant to the 1998 Directors' Plan.
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COMPENSATION OF EXECUTIVE OFFICERS
SUMMARY OF COMPENSATION

The following table shows, for each of the thresedil years ended September 27, 1998, compensatanded or paid to, or earned by the
Named Executive Officer:

LONG- TERM
COVPENSATI ON
------------ ALL
ANNUAL COMPENSATI ON( 1) SECURI Tl ES OTHER
------------------------------ UNDERLYI NG COVPEN-
NAME AND PRI NCI PAL PCSI TI ON YEAR SALARY BONUS OTHER OPTI ONS(#) SATI ON( 5)

lrwin Mark Jacobs................. 1998 $660, 467 $555, 000 $ 480, 000 $ 100, 959
Chai rman of the Board and 1997 $538, 394 $500, 667 $ 0 $ 55, 458
Chi ef Executive Oficer 1996 $476, 477 $200,000 $ 215, 000 $ 46,706

John E. Major..................... 1998 $364, 310 $325, 000 $ 25, 000 $1, 035, 851
Executive Vice-President and 1997 $125, 211 $300, 000 $195, 813(2) 175, 000 $ 2,635
President, Infrastructure 1996 -- -- -- -- --
Product s Division(3)

Richard Sulpizio.................. 1998 $413, 154 $280, 000 $ 150, 000 $ 50, 801
Presi dent and 1997 $340, 411 $225, 000 $ 100, 000 $ 20, 981
Chi ef Operating Oficer 1996 $277, 702 $100,000 $ 80, 000 $ 3, 386

Anthony S. Thornley............... 1998 $327, 636 $225,000 $ 205, 000 $ 3,515
Executive Vice-President 1997 $284, 638 $150, 000 $ 0 $ 25, 239
and Chi ef Financial Oficer 1996 $251, 098 $ 85, 000 $ 55, 000 $ 15, 730

Andrew J. Viterbi................. 1998 $399,870  $200,000 $ 75, 000 $ 46,308
Vi ce Chairman of the Board 1997 $348, 070 $201, 600 $ 0 $ 33,211

1996 $308, 594 $100, 800 85, 000 $ 29, 903

Harvey P. White(4)................ 1998 $480, 373 $320, 000 $ 75, 000 $ 108,902

For mer President 1997 $395, 713 $250, 000 $ 0 $ 37,011
1996 $354, 963 $100,000 $ 85, 000 $ 34, 437

(1) As permitted by rules established by the Comsioig no amounts are shown with respect to cetfamuisites” where such amounts do
not exceed the lesser of 10% of bonus plus sala®p©,000.

(2) Reflects relocation expenses reimbursed.

(3) Effective as of November 10, 1998, Mr. Majoased to be President, Infrastructure Products Divisnd assumed the position of
President and CEO of Wireless Knowledge LLC, atjganture between the Company and Microsoft Cotmravhich provides wireless
data services in the telecommunications industry.

(4) Mr. White resigned from the Company on Septen@3¢ 1998. For the fiscal year that ended Septe@bel998, only compensation
awarded, paid to or earned by Mr. White throught&aper 23, 1998 has been included above.
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(5) Includes Company matching 401(k) contributiascutive benefits payments, executive retirerarak matching, financial planning
services and split-dollar life insurance as follows

COVPANY TOTAL
MATCHI NG EXECUTI VE EXECUTI VE FI NANCI AL SPLI T- DOLLAR OTHER
401( K) BENEFI TS RETI REMENT PLANNI NG LI FE COVPEN-
NAMVE YEAR CONTRI BUTI ONS PAYMENTS STOCK MATCHI NG( 1) SERVI CES | NSURANCE( 2) SATI ON
Irwin Mark Jacobs......... 1998 $2, 659 $2, 948 $ 76,576 $ 6,545 $12, 231 $ 100, 959
1997 $2, 145 $2,948 $ 50, 365 $ 0 $ 0 $ 55, 458
1996 $2, 191 $2, 948 $ 41, 567 $ 0 $ 0 $ 46, 706
John E. Major............. 1998 $2, 275 $1, 306 $1, 005, 949 $26, 321 $ 0 $1, 035, 851
1997 $2, 200 $ 435 $ 0 $ 0 $ 0 $ 2,635
1996 -- -- -- - -- --
Richard Sulpizio.......... 1998 $2, 659 $1, 195 $ 38, 787 $ 8,160 $ 0 $ 50, 801
1997 $2, 145 $1, 195 $ 17, 641 $ 0 $ 0 $ 20, 981
1996 $2,191 $1,195 $ 0 $ 0 $ 0 $ 3, 386
Anthony S. Thornley....... 1998 $2, 255 $1, 260 $ 0 $ 0 $ 0 $ 3,515
1997 $2, 145 $1, 260 $ 21,834 $ 0 $ 0 $ 25, 239
1996 $2,191 $1, 260 $ 12,279 $ 0 $ 0 $ 15, 730
Andrew J. Viterbi......... 1998 $2, 659 $2, 410 $ 36, 420 $ 0 $ 4,819 $ 46, 308
1997 $2, 145 $2, 410 $ 28, 656 $ 0 $ 0 $ 33,211
1996 $2, 191 $2, 410 $ 25, 302 $ 0 $ 0 $ 29, 903
Harvey P. Wite........... 1998 $2, 313 $2,520 $ 48,919 $38, 070 $17, 080 $ 108,902
1997 $2, 145 $2,520 $ 32, 346 $ 0 $ 0 $ 37,011
1996 $2, 191 $2,520 $ 29,726 $ 0 $ 0 $ 34, 437

(1) The Company has a voluntary retirement plahalaws eligible executives to defer up to 100%khadir income on a pre-tax basis. The
participants receive a 50% company stock match maxdmum deferral of 15% of income payable onlymupégible retirement. As the
Company's contributions are made in stock, theesafitated above are the values of the Companyteduaontributions on their respective
dates of contribution. A Participant becomes fulygted in Company contributions at age 65, wittiglaresting beginning after the
participant reaches age 61 and has at least tkas wf employment with the Company, or has padteid in the plan for more than ten ye
Employee and Company contributions are unsecurddalbject to the general creditors of the CompBuaysuant to his employment
agreement, 20,000 shares of Company Common Stoekaeatributed to Mr. Major's account, subjectutufe vesting requirements. At
September 27, 1998, Dr. Jacobs, Mr. Major, Mr. Bigp Mr. Thornley, Dr. Viterbi and Mr. White, we@0%, 0%, 0% 0%, 70% and 90%
vested, respectively.

(2) Represents the dollar value of the benefitrempums paid for a splitollar life insurance policy (unrelated to ternelihsurance coverag
reflecting the present value of the economic béwétihe premiums paid by the Company during teedi year which ended September 27,
1998.
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1998 FISCAL YEAR STOCK OPTION GRANTS

The Company grants options to its executive offiaerder the Option Plan. As of December 10, 19p8os to purchase a total of
30,855,883 shares had been granted, 22,687,64Bicfi\are presently outstanding and 8,168,241 otlwhave been exercised under the
Option Plan, and options to purchase 2,544,117%shamained available for grant thereunder.

The following tables show for the fiscal year en@sgptember 27, 1998 certain information regardptipas granted to, exercised by and |
at year end by the Named Executive Officers. Thiévzidual grant prices, potential realizable valaesl value of unexercised in-the-money
options noted in the tables below have been adjusteeflect the spin-off of Leap by the CompangeS-- Effect of Leap Spin-Off on
Company's Stock Options."

I NDI VI DUAL GRANTS

NUMBER OF POTENTI AL REAL| ZABLE
SECURI TI ES % OF TOTAL VALUE AT ASSUMED
UNDERLYI NG OPTI ONS ANNUAL RATES OF STOCK
OPTI ONS GRANTED TO OPTI ON TERM 2) ( 4)
GRANTED EMPLOYEES IN  EXERCISE  EXPIRATION - --sccommmcmmmaoaaammne
NAVE (#) (1) (2) FI SCAL YEAR(% PRI CE($) DATE 5% 10%
Irwin Mark Jacobs.......... 180, 000( 3) 3. 0% $62. 35 11/13/07  $ 7,055,641  $17, 878,971
300, 000 4.9% $56. 17 7/16/08  $10,597,503  $26, 856, 154
John E. MRjoOr.............. 25, 000 0. 4% $56. 17 7/16/08 $ 883,125 $ 2,238,013
Richard Sulpizio........... 150, 000 2.5% $56. 17 7/16/08  $ 5,298,752  $13, 428, 077
Anthony S. Thornley........ 55, 000( 3) 0.9% $62. 35 11/13/07  $ 2,155,890 $ 5, 463,019
150, 000 2.5% $56. 17 7/16/08  $ 5,298,752  $13, 428, 077
Andrew J. Viterbi.......... 75, 000( 3) 1. 2% $62. 35 11/13/07  $ 2,939,850 $ 7,449,571
Harvey P. White............ 75, 000( 3) 1. 2% $62. 35 11/13/07  $ 2,939,850 $ 7,449,571

(1) Such options vest according to the followingextule: 20% vest on each of the first, secondd tiaurth and fifth anniversaries of the date
of grant.

(2) Excludes options to purchase Leap Common Stogkired as a result of the Leap Spin-Off. Se&ffect of Leap Spirff on Company'
Stock Options."

(3) Reflects options granted during fiscal year8 8% performance during fiscal year 1997.

(4) Calculated on the assumption that the markietevaf the underlying stock increases at the staddues, compounded annually. Options
granted under the Option Plan generally have ammaxi term of ten years. The total appreciation efdptions over their ten year terms at
5% and 10% is 63% and 159%, respectively.

1998 FISCAL YEAR OPTION EXERCISES AND YEAR-END OPTION VALUES(1)

SHARES NUVBER OF SECURI TI ES UNDERLY! NG

ACQUI RED UNEXERCI SED OPTI ONS HELD AT VALUE OF UNEXERCI SED | N- THE- MONEY

N VALUE SEPTEMBER 27, 1998 OPTI ONS AT SEPTEMBER 27, 1998(2)

EXERCI SE REALIZED == == - mm o mm o mmmmioiiooiio i il

NAVE (#) ($) EXERCI SABLE(#)  UNEXERCI SABLE(#)  EXERCI SABLE($) UNEXERCI SABLE( $)
Irwin Mark Jacobs. . .. 0 $ 0 416, 000 654, 000 $7, 837, 760 $1, 816, 140
John E. Major........ 0 $ 0 35, 000 165, 000 $ 73,500 $ 294,000
Richard Sulpizio..... 6, 000 $328, 140 164, 000 296, 000 $2, 679, 600 $ 705,900
Anthony S. Thornl ey. . 0 $ 0 63, 000 272,000 $1, 244, 630 $1, 106, 570
Andrew J. Viterbi.. .. 0 $ 0 152, 000 153, 000 $2, 834, 960 $ 938,940
Harvey P. Wite...... 6, 000 $132, 540 202, 000 162, 000 $3, 950, 860 $1, 154, 850

(1) Excludes options acquired as a result of thepl\ireless spin-off. See "-- Effect of Leap Spifi-@h Company's Stock Options."
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(2) Represents the closing price per share of tidenlying shares on the last day of the fiscal yess the option exercise price multiplied by
the number of shares. The closing value per shasee$51.00 on the last trading day of the fiscal ysareported on the Nasdaq National
Market.

EMPLOYMENT AGREEMENTS

The Company entered into an employment agreemehtlohn E. Major in May 1997. Such agreement pes/itr an annual base salary of
$350,000. Pursuant to the agreement, for the 18871898 fiscal years he was entitled to receiveafigear end bonuses of $50,000 and
$200,000, respectively. In addition, the employnsgreement provides for a hiring bonus of $4500&able in three annual installments
commencing on the date of employment and thereafterach anniversary of his start date. Mr. Majso aeceived $195,813 as
reimbursement for moving and other expenses indurreonnection with relocating to San Diego. Hispboyment agreement also provides
for certain severance payments in the event rexiisinated from his employment without cause. Purstathe employment agreement, the
Company contributed 20,000 shares of Company Comntack to his executive retirement account, sulifegesting in accordance with
Company policy. In connection with his hiring, tBempany granted Mr. Major options to acquire anreggte of 175,000 shares of Common
Stock of the Company, which options vest over dopeof five years. Effective as of November 10, 890Ir. Major ceased to be President,
Infrastructure Products Division, and assumed thgétion of President and CEO of Wireless Knowledf€, a joint venture between the
Company and Microsoft Corporation which provideselgss data services in the telecommunicationssinglu

EFFECT OF LEAP SPIN-OFF ON COMPANY'S STOCK OPTIONS

On September 23, 1998, the Company completed theofipto its stockholders of shares of Common &toftLeap. In connection with the
spin-off, holders of the Company's Common Stoclkiresd a dividend of one share of Common Stock a@fpLfer every four shares of
Common Stock of Company held by them as of that (the "Distribution”). In addition and subjectdertain limited exceptions, each curr
and former director, employee and consultant ofGbmpany who held options to purchase Common Sibtke Company on the
Distribution date (the "Company Options") receiaadoption to purchase one share of Common Stotkay (the "Leap Options") for every
four shares of Common Stock of the Company sulbje@ompany Options held by such person. As a restite Distribution, the exercise
price of the Company Options then outstanding wae€ljasted in a manner designed to preserve the gion@alue of the Company Options
outstanding prior to the Distribution to give efféc the value inherent in the newly granted Legpidhs. All Leap Options are subject to
vesting to the same extent as the correspondingp@oynOptions with respect to which such Leap Opstiwere issued. Additional
information regarding the Distribution is set foiththe Registration Statement on Form 10 filed_bgp with the Securities and Exchange
Commission in connection with the Distribution.

REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION(1)

OVERVIEW AND PHILOSOPHY

The Company's Compensation Committee (the "Comefjtis composed of three outside directors, Chairderome S. Katzin and Messts.
Duane A. Nelles and Marc I. Stern. Among other oaspbilities, the Committee reviews and approvesiahexecutive officer compensation.
In general, the compensation policies adopted eyathmmittee continue to be designed to (i) at@mack retain executives capable of

(1) The material in this report is not "solicitingaterial," is not deemed filed with the SEC anddsto be incorporated by reference in any
filing of the Company under the Securities Act 883, as amended, or the Securities Exchange A@®4, as amended, whether made
before or after the date hereof and irrespectiv@ngfgeneral incorporation language in any sudtgfil
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leading the Company to meet its business objectineg(ii) motivate the Company's executives to anhdong-term stockholder value.
EXECUTIVE OFFICER COMPENSATION

The Company's executive officer compensation pmgsacomprised of base salary, annual cash inetimpensation in the form of a cash
bonus and long-term incentive compensation in dnen fof stock option grants.

The Committee considers a number of factors whitimgeébase pay and making annual bonus and statrogwards. The Committee has
access to a number of recognized executive managemnd compensation studies. This data provide€dmemittee with a basis for
determining the appropriate levels of executive gensation for the Company.

In general, the Committee sets base pay, bonuslaypand stock option awards above the median |elessribed in these thingarty surveys

In conjunction with this philosophy, total competisa is determined subjectively by the Committed @nset based on the size and maturity
of the Company and each of its businesses, the eiiiup and innovative nature of the various indestin which the Company and each of
its business divisions operate, and the individiexsl of performance, experience, and respongititiat each executive officer contributes
toward the Company's financial success. The Coraalitlieves that this approach satisfies the Coppanmpetitive need to attract,
motivate, and retain the best individuals in eafciiscexecutive officer roles.

Base Salary

The Committee continues to carefully track the h@sgelevels that are necessary to attract anchréiase executive officers most fully able
contribute successfully to the Company's goals. @aition within the industries in which the Comparompetes for executive-level talent
continues to be very high. As a consequence, timndittee has opted to set base salaries for the @oygpexecutive officers at levels above
the median of those competitors.

Annual Cash Incentive Bonus

The Company pays bonuses to its executive offiattes a year-end financial review of Company, dauis and individual performance after
taking into consideration other factors noted ab&erformance was judged based on financial anidésstargets set for fiscal 1998;
financial and business targets have been set f@ideration when paying bonus awards at the clbfisoal 1999.

Stock Option Grants

The Company broadly grants stock options in ordgarovide long-term incentives and align employee stockholder long-term interests by
creating a direct link between compensation anckstoder return. Stock options are granted at diooprice equal to the fair market value
of the Company's Common Stock on the date of grant.

In order to facilitate long-term incentives throutje option grants, options are subject to vesiiey five years, with 20% of the shares
vesting at the end of each of the first, second] tfourth, and fifth years following the date grfant. The option vesting period is designed to
encourage employees to work with a long term viéthe Company's welfare and to establish their itemm affiliation with the Company. It
is also designed to reduce employee turnover angtam the trained skills of valued staff.

Because a primary purpose of granting options fga@ide incentives for future performance anddouse retention of valued employees, the
Committee considers each individual's previousnggd shares and the number of unvested sharesgrdmgimg additional stock options.

Section 162(m) of the Code limits the Company tteduction for federal income tax purposes of noarban $1 million of compensation
paid to certain Named Executive Officers in a téaatear.
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Compensation above $1 million may be deductedisf'iperformance-based compensation" within themmepof the Code. The
Compensation Committee has determined that stotrgpgranted by the Compensation Committee urideCompany's 1991 Stock Option
Plan with an exercise price at least equal to dgireniarket value of the Company's Common Stockherdate of grant shall be treated as
"performance-based compensation."

CHAIRMAN AND CHIEF EXECUTIVE OFFICER SALARY

Dr. Irwin Mark Jacobs, a founder of the Companys leal the Company to another successful year¢alfits998. Company performance for
fiscal 1998 reflected a 60% increase in revenudsaalb% increase in earnings per share over fi@%f. Additionally, the Company
accomplished major strategic achievements in gpaetive business lines. In accordance with thieipsinoted above, at the end of fiscal
1997 the Committee set Dr. Jacobs' fiscal 1998 balsey at $660,000, a 23% increase over fiscal 1B9consideration of his leadership
during fiscal 1998 and a review of all relevantadatcluding information on pay practices of othignilar companies and other factors noted
above, at the end of fiscal 1998 the Committee decbDr. Jacobs a $555,000 bonus and a stock agtéor to purchase 300,000 shares of
the Common Stock at an exercise price of $56.17.

COMPENSATION COMMITTEE
Jerome S. Katzin, Chairman
Duane A. Nelles
Marc |. Stern
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PERFORMANCE MEASUREMENT COMPARISON

The following graph compares total stockholder meton the Company's Common Stock since Septemher9®8 to two indices: the Nasdaq
CRSP Total Return Index for the Nasdaq Stock Matke®. companies (the "Nasdag-US") and the NasdRGFCTotal Return Index for
Communications Equipment Stocks, SIC 3660-3669"(fasdaq-Industry”). The Nasdaq-US tracks the agaieeprice performance of all
equity securities of U.S. companies traded on taeddq National Market (the "NNM") and the Nasdag@Boap Market (the "SmallCap
Market"). The Nasdag-Industry tracks the aggrepsate performance of equity securities of commutigces equipment companies traded on
the NNM and the SmallCap Market. The total retunnthe Company's stock and for each index assunmeaginvestment of dividends,
although dividends have never been declared o@dinepany's stock, and is based on the returns afaimponent companies weighted
according to their capitalizations as of the endaxfh quarterly period. The Company's Common Stotleded on the NNM and is a
component of both the Nasdaqg-US and the Nasdacsind(i)

COMPARISON OF CUMULATIVE TOTAL RETURN ON INVESTMENT ~ SINCE
SEPTEMBER 24, 1993(2)

QUALCOW NASDAQ U. S. NASDAQ | NDUSTRY | NDEX BASELI NE | NDEX ON

| NCORPORATED COVPANI ES | NDEX (Sl C 3660-3669) 9/ 29/ 92
9/ 24/ 93 100. 000 100. 000 100. 000 100. 000
12/ 26/ 93 68. 693 100. 868 94. 234 100. 000
3/ 27/ 94 63. 222 104. 477 94. 391 100. 000
6/ 26/ 94 38. 906 92.771 68. 652 100. 000
9/ 25/ 94 63. 222 101. 368 81. 696 100. 000
12/ 25/ 94 62.614 99. 782 97.502 100. 000
3/ 26/ 95 79.027 110. 471 111.978 100. 000
6/ 25/ 95 82. 067 126. 859 137.569 100. 000
9/ 24/ 95 114. 286 142.713 173. 697 100. 000
12/ 31/ 95 104. 559 143. 026 157. 953 100. 000
3/31/96 100. 912 149.691 163. 280 100. 000
6/ 30/ 96 129. 179 161. 908 203. 326 100. 000
9/ 29/ 96 105. 927 168. 147 194. 219 100. 000
12/ 29/ 96 98. 480 176. 096 182. 426 100. 000
3/30/ 97 145. 593 170. 197 166. 217 100. 000
6/ 29/ 97 123. 404 196. 128 194. 311 100. 000
9/ 28/ 97 136. 322 229. 641 222.562 100. 000
12/ 28/ 97 112. 614 207. 688 187.681 100. 000
3/29/ 98 121. 429 250. 626 206. 753 100. 000
6/ 28/ 98 131. 611 256. 123 223. 396 100. 000
9/ 27/ 98 124.012 241. 697 151. 970 100. 000

Note: Historical stock price performance is notessarily indicative of future price performan
The Company's closing stock price on Septembet 288, the last trading day of the Company's 198&fiyear, was $51.00 per share.

(1) The material in this report is not "solicitingaterial," is not deemed filed with the SEC anddsto be incorporated by reference in any
filing of the Company under the Securities Act 8838, as amended, or the Securities Exchange A®34, as amended, whether made
before or after the date hereof and irrespectivengfgeneral incorporation language in any sudgfil

(2) Shows the cumulative total return on investnesstuming an investment of $100 in each of the Goppthe Nasdag-US and the Nasdag-
Industry on September 24, 1993.
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CERTAIN TRANSACTIONS

The Company's policy is that it will not make lodasr enter into other transactions with directofficers, or affiliates unless such loans or
transactions are approved by a majority of the Camy[s disinterested directors, may reasonably peagd to benefit the Company and are
determined to be on terms no less favorable t€tirapany than could be obtained in arm's lengths&retions with unaffiliated third parties.

The Company's Bylaws provide that the Company iwilemnify its directors and may indemnify its offits, employees, and other agents to
the fullest extent permitted by law. The Compankelves that indemnification under its Bylaws covats$east negligence and gross
negligence by indemnified parties, and may reqtlieeCompany to advance litigation expenses in #ise of stockholder derivative actions or
other actions, against an undertaking by the indédrparty to repay such advances if it is ultiglptdetermined that the indemnified part
not entitled to indemnification.

In addition, the Company's Certificate of Incorgama provides that, pursuant to Delaware law, iteators shall not be liable for monetary
damages for breach of the directors' fiduciary diftgare to the Company and its stockholders. phosision in the Certificate of
Incorporation does not eliminate the duty of care] in appropriate circumstances equitable remesdiels as injunctive or other forms of non-
monetary relief will remain available under Delaedaw. In addition, each director will continuelte subject to liability for breach of the
director's duty of loyalty to the Company for astomissions not in good faith or involving inteartal misconduct, for knowing violations of
law, for actions leading to improper personal begnefthe director, and for payment of dividendsapproval of stock repurchases or
redemptions that are unlawful under Delaware lalwe provision also does not affect a director'saasiilities under any other law, such as
the federal securities laws or state or federalrenmental laws.

The Company has entered into separate indemnditaijreements with its directors. These agreenmeaysrequire the Company, among
other things, to indemnify the directors againstaia liabilities that may arise by reason of tretatus or service as directors (other than
liabilities arising from willful misconduct of a tpable nature), to advance their expenses incasaresult of any proceeding against them
as to which they could be indemnified and to obthiectors' insurance if available on reasonabimse

The Company maintains insurance policies coverffigess and directors under which the insurers agoepay, subject to certain exclusions,
including certain violations of securities lawst, &my claim made against the directors and offioéthe Company for a wrongful act that tl
may become legally obligated to pay or for whica @ompany is required to indemnify the officerslmectors. The Company believes that
its Certificate of Incorporation and Bylaw provis® indemnification agreements and such insuraalieigs are necessary to attract and
retain qualified persons as directors and officers.

At present, there is no pending litigation or prxdiag involving a director, officer, employee ohet agent of the Company as to which
indemnification is being sought nor is the Compawmare of any threatened litigation that may reisutiaims for indemnification by any
director, officer, employee or other agent.
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OTHER MATTERS

The Board of Directors knows of no other mattee thill be presented for consideration at the Aniieeting. If any other matters are

properly brought before the meeting, it is therittn of the persons named in the accompanyingypt@xote on such matters in accordance
with their best judgment.

A copy of the Company's Annual Report on FormKLfbr the fiscal year ended September 27, 1998 |exswith the Securities and Exchar
Commission, excluding exhibits, may be obtainedtmgkholders without charge by written request asisied to Investor Relations, 6455
Lusk Blvd., San Diego, California 92121 or may lbeessed on the Internet at:

http://www.qualcomm.com/IR/virtual/.

By Order of the Board of Directors

/sl | RWN MARK JACOBS

Irwin Mark Jacobs
Chai rman of the Board
and Chi ef Executive Oficer

January 12, 1999
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QUALCOMM INCORPORATED
1991 STOCK OPTION PLAN

ADOPTED BY THE BOARD OF DIRECTORS AUGUST 19, 1991
AS AMENDED BY THE BOARD OF DIRECTORS ON MAY 4, 1992,
SEPTEMBER 8, 1993, AND NOVEMBER 14, 1994
AS AMENDED BY THE COMPENSATION COMMITTEE ON NOVEMBE R 11, 1994

AS AMENDED BY THE BOARD OF DIRECTORS ON NOVEMBER @995 NOVEMBER 18, 1996, NOVEMBER 17, 1997, AND
DECEMBER 18, 1997 AS AMENDED BY THE COMPENSATION GAMITTEE ON APRIL 24, 1998 AS AMENDED BY THE BOARD
OF DIRECTORS ON SEPTEMBER 4, 1998 AS AMENDED BY TBOARD OF DIRECTORS ON DECEMBER 7, 1998

1. PURPOSES.

(a) The purpose of the Plan is to provide a megnghich selected Employees and Directors of andsGlants to the Company, and its
Affiliates, may be given an opportunity to purchaseck of the Company.

(b) The Company, by means of the Plan, seeks ainréte services of persons who are now Employe&srectors of or Consultants to the
Company, to secure and retain the services of mepid@y/ees, Directors and Consultants, and to prowidentives for such persons to exert
maximum efforts for the success of the Company.

(c) The Company intends that Options issued urdePtan shall, in the discretion of the Board or @ mmittee to which responsibility for
administration of the Plan has been delegated putgo subsection 3(c), be either Incentive Stopkdds or Non-qualified Stock Options.
All Options shall be separately designated Incen8tock Options or Non-qualified Stock Optionshet time of grant, and in such form as
issued pursuant to Section 6, and a separateicatifor certificates will be issued for shareschased on exercise of each type of Option.

2. DEFINITIONS.

(a) "AFFILIATE" means any parent corporation or sigliary corporation, whether now or hereafter éxgstas those terms are defined in
Sections 424(e) and (f) respectively, of the Code.

(b) "BOARD" means the Board of Directors of the Guamny.

(c) "CODE" means the Internal Revenue Code of 188@mended.



(d) "COMMITTEE" means a Committee appointed by Buard in accordance with subsection 3(c) of thaPla
(e) "COMPANY" means QUALCOMM Incorporated, a Delaea@orporation.

(f) "CONSULTANT" means any person, including an sdv, engaged by the Company or an Affiliate todesnservices and who is
compensated for such services, provided that tine 1 €onsultant” shall not include Directors who pegd only a director's fee by the
Company or who are not compensated by the Comparthéir services as Directors.

(g) "CONTINUOUS SERVICE AS AN EMPLOYEE, DIRECTOR OBONSULTANT" means that the service of an individigethe
Company, whether as an Employee, Director or Ceéasylis not interrupted or terminated. The Boarthe chief executive officer of the
Company may determine, in that party's sole digmetvhether Continuous Service as an Employeesdior or Consultant shall be
considered interrupted in the case of: (i) any éeafvabsence approved by the Board or the chiefugixe officer, including sick leave,
military leave, or any other personal leave; grt(ansfers between the Company or between the @ompffiliates or their successors. The
term of each Option may be extended at the disereti the Board or the chief executive officer (haot beyond ten (10) years from the date
of original grant) for the period of any such appd leave of absence.

(h) "COVERED EMPLOYEE" means the chief executivéaafr and the four
(4) other highest compensated officers of the Campa

() "DIRECTOR" means a member of the Board.

()) "DISABILITY" means total and permanent disabjlas defined in
Section 22(e)(3) of the Code.

(k) "EMPLOYEE" means any person, including Officared Directors, employed by the Company or anyliaté of the Company. Neither
service as a Director nor payment of a directerestdy the Company shall be sufficient to constitataployment” by the Company.

() "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended.
(m) "FAIR MARKET VALUE" means, as of any date, thalue of the common stock of the Company determawefbllows:

(i) If the common stock is listed on any establilsock exchange or traded on the National Mark#éie@Nasdaq Stock Market, the Fair
Market Value of a



share of common stock shall be the average ofitifeebt and lowest price at which the common stoak gold on such exchange or national
market on the last market trading day prior todhte as of which the determination is to be made;

(i) If the common stock is quoted on the NasdaapkstMarket (but not on the National Market theremf)s regularly quoted by a recognized
securities dealer but selling prices are not requbithe Fair Market Value of a share of commonksthall be the mean between the high bid
and high asked prices for the common stock onastenharket trading day prior to the day of deteatiom, as reported in The Wall Street
Journal or such other source as the Board deemblel

(iii) In the absence of an established markettieraommon stock, the Fair Market Value shall bemteined in good faith by the Board.

(n) "INCENTIVE STOCK OPTION" means an Option intexadto qualify as an incentive stock option withHie tneaning of Section 422 of
the Code and the regulations promulgated thereunder

(0) "NON-EMPLOYEE DIRECTOR" means a Director wheheir (i) is not a current Employee or Officer o tBompany or its parent or
subsidiary, does not receive compensation (direstipdirectly) from the Company or its parent absidiary for services rendered as a
consultant or in any capacity other than as a Borg@except for an amount as to which disclosureldmot be required under Iltem 404(a) of
Regulation S-K promulgated pursuant to the Seegrifict ("Regulation S-K")), does not possess asr@st in any other transaction as to
which disclosure would be required under Item 4Pd{aRegulation S-K, and is not engaged in a bissimelationship as to which disclosure
would be required under Item 404(b) of Regulatiel§; ®r (ii) is otherwise considered a "non-employkector” for purposes of Rule 16b-3.

(p) "NON-QUALIFIED STOCK OPTION" means an Optiontrintended to qualify as an Incentive Stock Option.

(q) "OFFICER" means a person who is an officethef Company within the meaning of Section 16 offRehange Act and the rules and
regulations promulgated thereunder.

(r) "OPTION" means a stock option granted purstauhe Plan.

(s) "OPTION AGREEMENT" means a written agreemeriiieen the Company and an Optionee evidencing thestand conditions of an
individual Option grant. The Option Agreement idjget to the terms and conditions of the Plan.

3.



(t) "OPTIONED STOCK" means the common stock of @empany subject to an Option.
(u) "OPTIONEE" means an Employee or Consultant Wblds an outstanding Option.

(v) "OUTSIDE DIRECTOR" means a Director who eitlfigris not a current employee of the Company otadfiliated corporation” (as
defined in the Treasury regulations promulgatedent@kction 162(m) of the Code), is not a former leyge of the Company or an affiliated
corporation receiving compensation for prior seggi¢other than benefits under a tax qualified manplan), was not an officer of the
Company or an affiliated corporation at any timag & not currently receiving direct or indirectmgneration in any capacity other than as a
Director, or (ii) is otherwise considered an "odésdirector” for purposes of Section 162(m) of @uale.

(w) "PLAN" means this 1991 Stock Option Plan.

(x) "RULE 16b-3" means Rule 16b-3 of the Exchange @t any successor to Rule 16b-3, as in effedt vaspect to the Company when
discretion is being exercised with respect to tlaam P

3. ADMINISTRATION.

(@) The Plan shall be administered by the Boardaméand until the Board delegates administratiean@mmittee, as provided in subsection
3(c).

(b) The Board shall have the power, subject to,witlain the limitations of, the express provisiasfshe Plan:

(i) To determine from time to time which of the pens eligible under the Plan shall be granted @ptiwhen and how the Option shall be
granted; whether the Option will be an IncentivecBtOption or a Non-qualified Stock Option; theyisions of each Option granted (which
need not be identical), including the time or tinsash Option may be exercised in whole or in garti the number of shares for which an
Option shall be granted to each such person.

(i) To construe and interpret the Plan and Optigrsted under it, and to establish, amend andckeekdes and regulations for its
administration. The Board, in the exercise of fiogver, may correct any defect, omission or incdasiy in the Plan or in any Option
Agreement, in a manner and to the extent it stehtinecessary or expedient to make the Plan fiiflgteve.

(iii) To amend the Plan or an Option as provide&éttion 11.



(iv) Generally, to exercise such powers and togrerfsuch acts as the Board deems necessary oriexptripromote the best interests of the
Company.

(c) The Board may delegate administration of trenRb a committee composed of not fewer than tyon@mbers (the "Committee"), all of
the members of which Committee shall be, in therditon of the Board, Non-Employee Directors andatside Directors. If administration
is delegated to a Committee, the Committee shak hia connection with the administration of thaRlthe powers theretofore possessed by
the Board, including the power to delegate to asuaimittee of two (2) or more Outside Directors ahyhe administrative powers the
Committee is authorized to exercise (and refereimcdss Plan to the Board shall thereafter beneo€ommittee), subject, however, to such
resolutions, not inconsistent with the provisiofithe Plan, as may be adopted from time to timéheyBoard. The Board may abolish the
Committee at any time and revest in the Board thmimistration of the Plan. Notwithstanding anythinghis Section 3 to the contrary, the
Board or the Committee may delegate to a committeme or more members of the Board the authavityréaint Options to eligible persons
who (1) are not then subject to Section 16 of thkehBnge Act and/or (2) are either (i) not then @edeEmployees and are not expected to be
Covered Employees at the time of recognition obine resulting from such Option, or (ii) not persanth respect to whom the Company
wishes to comply with Section 162(m) of the Code.

4. SHARES SUBJECT TO THE PLAN.

(a) Subject to the provisions of Section 10 refatim adjustments upon changes in stock, the statkntay be sold pursuant to Options shall
not exceed in the aggregate thirty-six million nmandred thousand (36,900,000) shares of the Coyfgppadmmon stock; provided, however,
that of such thirty-six million nine hundred thonga36,900,000) shares, not more than five milttmee hundred twenty-four thousand four
hundred eighty (5,324,480) shares of the Compaytsmon stock (after giving effect to a 2:1 splittie Company's common stock effective
February 16, 1994) shall be issued as a consequétice assumption of options to acquire commonlkstd QUALCOMM, Inc., a Californii
corporation, (the "Predecessor Company") pursuatite Predecessor Company's Stock Option Planjvwién has been terminated. If any
Option shall for any reason become unexercisakfgreor otherwise terminate, in whole or in p#ng stock not purchasable under such
Option shall again become available for issuaneceyant to the Plan.

(b) The stock subject to the Plan may be unisshatks or reacquired shares, whether bought on dnketnor otherwise.

5. ELIGIBILITY.



(a) Incentive Stock Options may be granted onlgnaployees. Non-qualified Stock Options may be grdminly to Employees, Directors or
Consultants.

(b) No person shall be eligible for the grant oflacentive Stock Option if, at the time of granick person owns (or is deemed to own
pursuant to Section 424(d) of the Code) stock ms$sg more than ten percent (10%) of the total édnatbvoting power of all classes of
stock of the Company or of any of its Affiliatesless the exercise price of such Incentive Stockddps at least one hundred ten percent
(110%) of the Fair Market Value of such stock &t ttate of grant and the Incentive Stock Optiorpisexercisable after the expiration of five
(5) years from the date of grant.

(c) No Employee shall be eligible to be grantedriy calendar year Options covering more than twoque (2%) of the total number of
shares of the Company's common stock outstandinbeorecord date for the Company's 1995 Annual Mgetf Stockholders (1,293,860
shares).

6. OPTION PROVISIONS.

Each Option shall be in such form and shall congaich terms and conditions as the Board shall dggaropriate. The provisions of separate
Options need not be identical, but each Optionl éhellide (through incorporation of provisions hefrby reference in the Option or
otherwise) the substance of each of the followirayisions:

(a) TERM. No Option shall be exercisable afterekpiration of ten
(10) years from the date it was granted.

(b) PRICE. The exercise price of each Option dhalhot less than one hundred percent (100%) dathenarket value of the stock subject to
the Option on the date the Option is granted. Nibstanding the foregoing, an Option (whether aeitize Stock Option or a Nonstatutory
Stock Option) may be granted with an exercise goeger than that set forth in the preceding serggfisuch Option is granted pursuant to an
assumption or substitution for another option manner satisfying the provisions of Section 424fdhe Code.

(c) CONSIDERATION. The purchase price of stock amsegipursuant to an Option shall be paid, to thembpermitted by applicable statutes
and regulations, either (i) in cash at the timedpgon is exercised, or (ii) at the discretiortted Board or the Committee, either at the time of
the grant or exercise of the Option, (A) by delivtr the Company of other common stock of the Camypar (B) according to a deferred
payment arrangement, except that payment of thermomstock's "par value" (as defined in the Delawaeaeral Corporation Law) shall not
be made by deferred payment, or other arrangeménitif may include, without limiting the generalitjthe foregoing, the use of other
common stock of the Company) with the person torwlhize Option is granted
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or to whom the Option is transferred pursuant tzssuation 6(d) in any other form of legal considierathat may be acceptable to the Board.

In the case of any deferred payment arrangementgeist shall be payable at least annually and beatharged at the minimum rate of inte
necessary to avoid the treatment as interest, lardeapplicable provisions of the Code, of any amt®wther than amounts stated to be
interest under the deferred payment arrangement.

(d) TRANSFERABILITY. An Incentive Stock Option shalot be transferable except by will or by the laafslescent and distribution, and
shall be exercisable during the lifetime of thesparto whom the Incentive Stock Option is grantely by such person. A Non-qualified
Stock Option shall be transferable by the Optiooag upon such terms and conditions as set forthérOption Agreement for such Non-
qualified Stock Option, as the Board or the Comemitthall determine in its discretion. Unless otliespecified in the Option Agreement
Optionee may, by delivering written notice to thentpany, in a form satisfactory to the Company, giestie a third party who, in the event of
the death of the Optionee, shall thereafter beledtio exercise the Option.

(e) VESTING. The total number of shares of stodijact to an Option may, but need not, be allottegdriodic installments (which may, but
need not, be equal). The Option Agreement may geothiat from time to time during each of such ithstant periods, the Option may
become exercisable ("vest") with respect to somalaf the shares allotted to that period, and iagxercised with respect to some or all of
the shares allotted to such period and/or any peoiod as to which the Option became vested bativea fully exercised. During the
remainder of the term of the Option (if its termends beyond the end of the installment periotig) Qption may be exercised from time to
time with respect to any shares then remainingesiltp the Option. The provisions of this subsec@i(e) are subject to any Option provisi
governing the minimum number of shares as to whitOption may be exercised.

(f) SECURITIES LAW COMPLIANCE. The Company may réguany Optionee, or any person to whom an Opsanainsferred under
subsection 6(d), as a condition of exercising argthOption, (1) to give written assurances satiefgdo the Company as to the Optionee's
knowledge and experience in financial and busingsiters and/or to employ a purchaser representaasonably satisfactory to the
Company who is knowledgeable and experienced anfiral and business matters, and that he or stepable of evaluating, alone or
together with the purchaser representative, thésreamd risks of exercising the Option; and (2)itee written assurances satisfactory to the
Company stating that such person is acquiring tilekssubject to the Option for such person's owgoant and not with any present intention
of selling or otherwise distributing the stock. Sheequirements, and any assurances given puitsusunth
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requirements, shall be inoperative if (i) the isgeof the shares upon the exercise of the Optisrbleen registered under a then currently
effective registration statement under the Seasrifict of 1933, as amended (the "Securities Aot'}ji) as to any particular requirement, a
determination is made by counsel for the Compaaythch requirement need not be met in the ciraamass under the then applicable
securities laws.

(g) TERMINATION OF EMPLOYMENT OR RELATIONSHIP AS ACONSULTANT OR DIRECTOR. In the event an Optionee's
Continuous Service as an Employee, Director or Gibast terminates (other than upon the Optionesétidor Disability), the Optionee may
exercise his or her Option (to the extent that@pt&onee was entitled to exercise it as of the datermination, unless the Option Agreement
expressly provides that the Option may become &salite for additional shares after the date of beation), but only within such period of
time as is determined by the Board (but in no elaget than the expiration of the term of such Gptas set forth in the Option Agreement).
In the case of an Incentive Stock Option, the Baduall determine such period of time (in no evergxceed ninety (90) days from the dat
termination) when the Option is granted.

(h) DISABILITY OF OPTIONEE. In the event an Optiais Continuous Service as an Employee, Direct@anrsultant terminates as a re!
of the Optionee's Disability, then: (i) the Optioray continue under its original terms, if so pr@ddn the Option Agreement, or (ii) if the
Option Agreement does not provide for the contiimmabf the Option under its original terms, thea tDptionee may exercise his or her
Option, but only within twelve (12) months from thate of such termination (or such shorter perfmet#ied in the Option Agreement) and
only to the extent that the Optionee was entittedxercise it at the date of such termination {fouto event later than the expiration of the
term of such Option as set forth in the Option Agnent).

(i) DEATH OF OPTIONEE. In the event an Optioneetm@nuous Service as an Employee, Director or Cltarsuterminates as a result of
Optionee's death or due to the Optionee's Disglaifid such termination due to Disability is follaMay the Optionee's death, then: (i) the
vesting of all unvested shares may be accelerated tae date of the death of the Optionee, ifrewvided in the Option Agreement, or (i) if
the Option Agreement does not provide for the aredbn of the vesting of all unvested shares, therOption may be exercised, at any time
within twelve (12) months following the date of degor such shorter period specified in the Op#@meement) (but in no event later than
expiration of the term of such Option as set fantthe Option Agreement), by the Optionee's esiatey a person who acquired the right to
exercise the Option by bequest or inheritancephlyt to the extent that the Optionee was entittedxercise the Option at the date of death.
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() EARLY EXERCISE. The Option may, but need not;lude a provision whereby the Optionee may eleahg time while an Employee,
Director or Consultant to exercise the Option aartg part or all of the shares subject to the @ppidor to the full vesting of the Option. Any
unvested shares so purchased may be subject poi@hase right in favor of the Company or to arheotestriction the Board determines to
be appropriate.

(k) WITHHOLDING. To the extent provided by the tesraf an Option Agreement, the Optionee may saéiafyfederal, state or local tax
withholding obligation relating to the exercisesoich Option by any of the following means or byombination of such means: (1) tendering
a cash payment; (2) authorizing the Company tohwiith shares from the shares of the common stoawike issuable to the participant as a
result of the exercise of the Option; or (3) defing to the Company owned and unencumbered shathe common stock of the Company.

7. COVENANTS OF THE COMPANY.

(a) During the terms of the Options, the Comparglldteep available at all times the number of shafestock required to satisfy such
Options.

(b) The Company shall seek to obtain from eachlatgry commission or agency having jurisdiction iotree Plan such authority as may be
required to issue and sell shares of stock uporceeeof the Options; provided, however, that thigertaking shall not require the Company
to register under the Securities Act either thenPday Option or any stock issued or issuable fansto any such Option. If, after reasonable
efforts, the Company is unable to obtain from amghsregulatory commission or agency the authortyctv counsel for the Company deems
necessary for the lawful issuance and sale of stader the Plan, the Company shall be relieved fmasnliability for failure to issue and sell
stock upon exercise of such Options unless antisutdh authority is obtained.

8. USE OF PROCEEDS FROM STOCK.
Proceeds from the sale of stock pursuant to Opsba#i constitute general funds of the Company.
9. MISCELLANEOUS.

(a) The Board shall have the power to acceleraditie at which an option may first be exercisethertime during which an Option or any
part thereof will vest pursuant to subsection ef@y for purposes of allowing early exercise, nétwianding the provisions in the Option
stating the time at which it may first be exercisedhe time during which it will vest.
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(b) Neither an Optionee nor any person to whom ptio® is transferred under subsection 6(d) shatldemed to be the holder of, or to have
any of the rights of a holder with respect to, ahgres subject to such Option unless and until pacson has satisfied all requirements for
exercise of the Option pursuant to its terms.

(c) Nothing in the Plan or any instrument execute®ption granted pursuant thereto shall confenugoty Employee, Director or Consultant
or Optionee any right to continue in the servicéghef Company or any Affiliate or shall affect thight of the Company or any Affiliate to
terminate the employment of any Employee, with ghaut cause, to remove any Director as providethéhCompany's By-Laws and the
provisions of the General Corporation Law of that&of Delaware, or to terminate the relationshiany Consultant subject to the terms of
that Consultant's agreement with the Company aitiétf to which such Consultant is providing seesc

(d) To the extent that the aggregate Fair Markéu&éetermined at the time of grant) of stock wehkpect to which Incentive Stock Options
are exercisable for the first time by any Optiodeeing any calendar year under all plans of the Gamy and its Affiliates exceeds one
hundred thousand dollars ($100,000), the Optionodions thereof which exceed such limit (accogdim the order in which they were
granted) shall be treated as Non-qualified StockdDp.

10. ADJUSTMENTS UPON CHANGES IN STOCK.

(a) If any change is made in the stock subjedh¢oRtlan, or subject to any Option (through mergensolidation, reorganization,
recapitalization, stock dividend, dividend in prageother than cash, stock split, liquidating demdi, combination of shares, exchange of
shares, change in corporate structure or othesdion not involving the receipt of considerataithe Company), the Plan will be
appropriately adjusted in the type(s) and maximumlper of securities subject to the Plan as walhasnaximum number of securities
subject to award to any Employee during any caleyedar pursuant to subsection 5(c), and each autistg Option will be appropriately
adjusted in the type(s), number of securities, ik per share of stock subject to the outstan@ptjon. Such adjustments shall be made by
the Board or Committee, the determination of whihhll be final, binding and conclusive. (The cosi@n of any convertible securities of the
Company shall not be treated as a "transactioinmotving the receipt of consideration by the Comypg)

(b) In the event of: (1) a merger or consolidaiimmhich the Company is not the surviving corparator (2) a reverse merger in which the
Company is the surviving corporation but the shafdee Company's common stock outstanding immeljigireceding the merger are
converted by virtue of the merger into other propexhether in the form of securities, cash or othge then to the extent permitted by
applicable law:
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(i) any surviving corporation shall assume any @udioutstanding under the Plan or shall substiimédar Options for those outstanding
under the Plan, or (ii) such Options shall contiimutull force and effect. In the event any surmiyicorporation refuses to assume or continue
such Options, or to substitute similar optionstfmse outstanding under the Plan, then, with respe@ptions held by persons then
performing services as Employees, Directors or Glibausts for the Company, the time at which suchi@yst may first be exercised shall be
accelerated and the Options terminated if not és@daprior to such event. In the event of a digsmhuor liquidation of the Company, any
Options outstanding under the Plan shall termiifatet exercised prior to such event.

(c) In addition, with respect to any person who wasviding Continuous Service as an Employee, BDarear Consultant immediately prior to
the consummation of the Change in Control, anydgtheld by such person shall immediately beconheasted and exercisable (and any
repurchase right by the Company with respect toeshacquired by such person under an Option siyak) if such person is Involuntarily
Terminated Without Cause or Constructively Terngdawithin twenty-four (24) months following the Gige in Control. Notwithstanding
the preceding sentence, in the event all of tHevi@hg occurs: (i) such contemplated Change in @dntould occur prior to December 18,
1999 (the date two (2) years following the adoptibthis Section

10(c)); (i) such potential acceleration of vest{agd exercisability) would by itself result in amtemplated Change in Control that would
otherwise be eligible to be accounted for as a lipgf interests" accounting transaction to becanedigible for such accounting treatment;
and (iii) the potential acquiror of the Companyidesto account for such contemplated Change irtrGbas a "pooling of interests”
transaction, then such acceleration shall not ocedditionally, in the event that the restrictiamson acceleration provided for in the
immediately preceding sentence by itself would lteaawa contemplated Change in Control to beconedigible to be accounted for as a
"pooling of interests" accounting transaction, tiseich restrictions shall be deemed inoperative oArting issues shall be determined by the
Company's independent public accountants applyemgially accepted accounting principles.

For purposes of the Plan, Constructively Terminateall mean the voluntary termination of employm@nOptionee after any of the
following are undertaken without Optionee's expm@giten consent: (a) the assignment to Optioneangfduties or responsibilities which
result in a material diminution or adverse chanig@ationee's position, status or circumstancesmileyment, but does not include a mere
change in title or reporting relationship; (b) retdon by the Company in Optionee's base salaryarfg)failure by the Company to continue in
effect any benefit plan or arrangement, includimgentive plans or plans to receive securities @f@bmpany, in which Optionee is
participating (hereinafter referred to as "BenBfdns"), or the taking of any action by the Compatch would adversely affect Optionee's
participation in or
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reduce Optionee's benefits under any Benefit Rlagprive Optionee of any fringe benefit then gapbby Optionee, provided, however,
that Optionee's termination is not deemed to bes@octively Terminated if the Company offers a ried benefit plans and programs which,
taken as a whole, are comparable to the BenefitsP(@) a relocation of Optionee or the Compangitscjpal business offices to a location
more than fifty (50) miles from the location at whiOptionee performs duties, except for requiradet by Optionee on the Company's
business to an extent substantially consistent @fitionee's business travel obligations; (e) aeath by the Company of any material
agreement between Optionee and the Company congedbptionee's employment; or

(f) any failure by the Company to obtain the asstiompof any material agreement between Optioneetladompany concerning Optionee's
employment by any successor or assign of the Coypan

For purposes of the Plan, Involuntarily Terminaiihout Cause shall mean dismissal or dischargepifonee for any reason other than
Cause, death or Disability.

For purposes of the Plan, Cause shall mean arhedbtlowing: (a) an intentional act which matelgiahjures the Company; (b) an intentiol
refusal or failure to follow lawful and reasonakliesctions of the Board or an individual to whomti®pee reports (as appropriate); (c) a
willful and habitual neglect of duties; or (d) ansiction of a felony involving moral turpitude witids reasonably likely to inflict or has
inflicted material injury on the Company.

11. AMENDMENT OF THE PLAN.

(a) The Board at any time, and from time to timeyramend the Plan. However, except as provide@atid® 10 relating to adjustments uj
changes in stock, no amendment shall be effectilesa approved by the stockholders of the Compathiniwelve (12) months before or
after the adoption of the amendment, where the dment will:

() Increase the number of shares reserved fooogtiunder the Plan;

(i) Modify the requirements as to eligibility f@articipation in the Plan (to the extent such miodifon requires stockholder approval in or
for the Plan to satisfy the requirements of Sectid@ of the Code); or

(iii) Modify the Plan in any other way if such mdidation requires stockholder approval in ordertfue Plan to satisfy the requirements of
Section 422 of the Code or to comply with the reguients of Rule 16b-3.

(b) It is expressly contemplated that the Board mmagnd the Plan in any respect the Board deemsseayeor advisable to provide Option
with the maximum
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benefits provided or to be provided under the iovis of the Code and the regulations promulgdteretinder relating to Incentive Stock
Options and/or to bring the Plan and/or Incentiteck Options granted under it into compliance thétte

(c) Rights and obligations under any Option grartefibre amendment of the Plan or of such Optiofl sbabe impaired by any amendment
of the Plan unless (i) the Company requests theararof the person to whom the Option was gramtedi§ such person consents in writing.

(d) The Board at any time, and from time to tim@ymamend the terms of any one or more Options;igedy however, that the rights and
obligations under any Option shall not be impalgdany such amendment unless (i) the Company r&gjtlesconsent of the person to wh
the Option was granted and

(i) such person consents in writing, and; providedther, that any repricing of outstanding Opsiaall in no event apply to Officers as
defined in subsection 2(q) or to persons denomihaseofficers of the Company by the Board.

(e) The Board may in its sole discretion submit ather amendment to the Plan for stockholder agdravcluding, but not limited to,
amendments to the Plan intended to satisfy theinmgents of Section 162(m) of the Code and thelatigms promulgated thereunder
regarding the exclusion of performantased compensation from the limit on corporate difoility of compensation paid to certain execu
officers.

12. TERMINATION OR SUSPENSION OF THE PLAN.

(a) The Board may suspend or terminate the Planyatime. Unless sooner terminated, the Plan séraflinate on August 18, 2001, which
shall be within ten (10) years from the date thenR$ adopted by the Board or approved by the btuidkrs of the Company, whichever is
earlier. No Options may be granted under the Plaifevthe Plan is suspended or after it is termithate

(b) Rights and obligations under any Option grantéde the Plan is in effect shall not be altergdshspension or termination of the Plan,
except with the consent of the person to whom th&o@ was granted.

13. EFFECTIVE DATE OF PLAN.

The Plan shall become effective as determined éyBttard, but no Options granted under the Plari Beadxercised unless and until the Plan
has been approved by the stockholders of the Coynpan
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PROVISIONS APPLICABLE TO PERSONS SUBJECT TO THE LAW S OF THE
REPUBLIC OF FRANCE

Pursuant to its authority to administer and améedrRian, the Committee has adopted the followingipions so that an Option granted to an
Employee who is subject to the laws of the ReputdiiErance will provide the maximum benefits unttex provisions of French law (the
"French Option"), and to provide incentives forlsiamployee to exert maximum efforts for the sucadgshe Company. The Company
intends that French Options granted pursuant tetpeovisions shall qualify for the favorable treant applicable to stock options that
comply with sections L 208-1 to L 208-8-2 of thenLa(degree) 66-537 of July 24, 1966 (the "Frenciw')aThe terms of the Plan, as
adopted and subsequently amended by the Boarchar@ammittee, and as modified by the following psmns, constitute QUALCOMM
Inc.'s Stock Option Plan for Employees subjechtlaws of the Republic of France ("the French Bldgnder the French Plan, such
Employees will be granted only French Options.drcase will such Employees be granted substitutedsy Except as set forth below, the
terms of the Option Agreement for a French Optioallsotherwise comply with the other terms of tHarP?

14. ELIGIBILITY FOR FRENCH OPTION.
(&) No person shall be granted a French Optionssrdach person is an Employee.

(b) No person shall be eligible for the grant #franch Option if, at the time of grant, such persams (or is deemed to own pursuant to the
applicable laws of France) stock possessing maue tbn percent (10%) of either (i) the total corsbinoting power of all classes of stock of
the Company or of any of its Affiliates, or (ii)éfCompany's capital shares (as defined under Ftangh

15. ADMINISTRATION.

(&) The French Plan, including the determinatiotheftime to grant a French Option, shall be adsténéd in accordance with Section 3 of
Plan.

(b) Except as otherwise provided in the French REmms used in the French Plan shall have the sa@agings as set forth under Section
the Plan.

(c) Throughout the term of the Plan, no French @pshall be granted, if by making such grant, tpgregate number of shares subject to
outstanding French Options could at any time exceedthird of the aggregate number of all sharesdlaflasses of stock of the Company
authorized for issuance.
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16. FRENCH OPTION PROVISIONS.

(a) PRICE. The exercise price of a French Optiall && no less than the higher of: (i) ninety-fiyercent (95%) of the average closing sales
price for such stock (or the closing bid, if noesalvere reported) as quoted on such exchange &etiar the exchange or market with the
greatest volume of trading in the Company's comstook) for the twenty (20) market trading days indimé&ely preceding the day of
determination, as reported in The Wall Street Jaluon such other source as the Board deems reliab(@) one hundred percent (100%) of
the Fair Market Value of the stock.

(b) TRANSFERABILITY. The terms of a French Optiomadl provide that during the lifetime of the Opte®) the French Option may be
exercised only by the Optionee. The terms of a¢héption shall not permit transfer of the Frengdti@n, except on death and then only to
the extent permitted by French law. In the everihefdeath of the Optionee during the Optioneef#tiGoous Service as an Employee,
Director or Consultant, such French Option mayraadferred to the extent permitted by French lawrénch Option so transferred may be
exercised (to the extent the Optionee was entitlexkercise such French Option as of the date athjidy the transferee only within the
period ending on the earlier of (i) the date sixrfnths following the date of death, or (ii) thepation of the term of such French Option as
set forth in the Option Agreement.

(c) VESTING. A French Option shall vest (becomereisable) as provided in the Option Agreement, ecifdjo the condition that on the
vesting date, the Optionee is a salaried emploj#eedCompany or its Affiliate, except such conalitishall not apply in the event of the
Optionee's Disability, or as provided under Secfiorof the French Plan. The Option Agreement fBremch Option may, but need not,
include a provision whereby the Optionee may elgicany time while an Employee, to exercise theéhmeOption as to any part or all of the
shares subject to such French Option prior totHevésting of such French Option. Any unvestedresb@o purchased shall be subject to a
repurchase right in favor of the Company until sebhres have vested and may be subject to anyrettection the Board determines to be
appropriate (e.g., a prohibition on the sale ohsugvested shares without the prior written consétite Company).

(d) DEATH. In the event of the death of an Optigrtke Option Agreement for a French Option shallte that such Optionee's heirs may
only exercise the French Option within a periodimie not to exceed six months following such Optie's death (and in no event after the
date on which the French Option would otherwismirate). If, after the Optionee's death, the FreBption is not exercised within the time
specified in the Option Agreement, the French Opsiball terminate, and the shares covered by sterfick Option shall revert to and again
become available for issuance pursuant to Optiwhether or not a French Option) granted under tae.P
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17. ADJUSTMENTS UPON CHANGES IN STOCK.

Any adjustment pursuant to Section 10 of the Ré&stock subject to a French Option, shall be m@jlén accordance with the applicable |
of the state in which the Company is incorporatetth@ time the adjustment is made, and (b) in ataare with any applicable rules of the
stock exchange (including for this purpose the Mgddational Market System) which the Company useketermine Fair Market Value;
provided however, that such adjustments are amwgetcontemplated by section L 208-5 of the Frérah (or any successor provision).

18. INTERPRETATION.

It is intended that options granted under the Frd?lan shall qualify for the favorable tax and absecurity treatment applicable to stock
options granted under sections L 208-1 up to L 2aBef the Law n(degree) 66-537 of July 24, 1968 mnaccordance with the relevant
provisions set forth by French tax law and the Ehetax administration. The terms of the French Blaadl be interpreted accordingly and in
accordance with the relevant provisions set foytfrtench tax and social security laws, as welhasRrench tax and social security
regulations.

19. GOVERNING LAW.

Except as required by French tax and social sgdarits and regulations, the Plan shall be goveameticonstrued in accordance with the |
of the State of California and the United Statesmiferica.

20. ADOPTION
The French Plan was adopted by a meeting of then@itte® duly appointed by the Board, held on Ap#i] 2998.
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PROXY PROXY
QUALCOMM INCORPORATED

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 23, 1999

The undersigned hereby appoints Irvin Mark JacAbghony S. Thornley and Steven R. Allman, and ezdhem, as attorneys and proxie:
the undersigned, with full power of substitutiom vbte all of the shares of stock of QUALCOMM Inporated (the "Company") which the
undersigned may be entitled to vote at the Annuaéting of Stockholders of the Company to be hels4&b Lusk Boulevard, San Diego,
California 92121 on Tuesday, February 23, 1992@Q 8.m. local time and at any and all adjournmenisostponements thereof, with all
powers that the undersigned would possess if pallgquresent, upon and in respect of the followingtters and in accordance with the
following instructions, with discretionary authgrias to any and all other matters that may propeoiye before the meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXWILL BE VOTED FOR ALL NOMINEES LISTED IN PROPOSA
1 AND FOR PROPOSALS 2 AND 3 AS MORE SPECIFICALLY BERIBED IN THE PROXY STATEMENT. IF SPECIFIC
INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTE IN ACCORDANCE THEREWITH.

YOUR NOTE IS IMPORTANT. Therefore, you are urgecctimplete, sign, date and promptly return the ag@omging proxy in the enclosed
envelope.

(Continued and to be signed on reverse side.)

- FOLD AND DETACH HERE -



QUALCOMM INCORPORATED
PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER US ING DARK INK ONLY. [X]

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE FOR EACH OF THE NOMINEES FOR
DIRECTOR AND VOTE FOR PROPOSALS 2 AND 3.

1. To elect five Class Il directors whether by cuative voting or otherwise, to hold office untilet2002 Annual Meeting of Stockholders.
Nominees: Robert E. Kahn, Jerome S. Kalzin, Duandéles, Frank Savage and Brent Scowci

For W t hhol d For All
All All Except nomi nee(s) witten in bel ow

[ ] [ ] [ ]

(INSTRUCTION: To withhold authority to vote for ampminee(s) write such nominee(s)' name(s) above.)
2. To approve the Company's 1991 Stock Option Rlammended.
For Against Abstain

(111l

3. To ratify the selection of PricewaterhouseCosperP as the Company's independent accountantedd€ompany's fiscal year ending
September 26, 1999.

For Against Abstain

(111l

Please vote, date and promptly return this proxpénenclosed return envelope which is postagegptépmailed in the United States.

Dated , 1999

Signature

Signature

Please sign exactly as your name appears hereie #tock is registered in the names of two orenparsons, each should sign. Executors,
administrators, trustees, guardians and attorneyaeit should add their titles. If signer is a agdion, please give full corporate name and
have a duly authorized officer sign, stating titfesigner is a partnership, please sign in pasdinigrname by authorized person.

- FOLD AND DETACH HERE -
PLEASE VOTE, SIGN, DATE AND RETURN THIS PROXY FORM PROMPTLY, USING THE ENCLOSED

ENVELOPE.

End of Filing
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