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QUALCOMM LOGO
To Our Stockholders:

Enclosed with this letter are proxy materials far apcoming Annual Meeting, including detailed dgstons of three stock plan proposals,
items 3, 4 and 5. We are requesting your apprdvidlese proposals to allow us to attract, retash motivate highly qualified employees and
outside Board members, and thus enhance the vathe €ompany.

PHILOSOPHY ON EMPLOYEE COMPENSATION

An important focus in establishing employee compéine at QUALCOMM is the relationship between |oiegm compensation and stock
price, achieved through the judicious award of lstmations. We believe this is a key ingredient tio prospects of success.

A significant component of our employee compensagibilosophy is to grant options widely throughQUWALCOMM's employee
population. Although competitive high-tech compartiend to grant options broadly throughout the oiggion, we have elected to go a step
further. Over the past three years, only 6% ofaptrants were awarded to QUALCOMM's five most higtompensated officers as shown
in the proxy statement. This compares favorablywiany other high-technology companies, which ralyi award 20% or more of their
options to their five most highly-compensated exees.

The Board and management continue to examine thefitleand costs of QUALCOMM's compensation phifgsn The Company
periodically engages compensation attorneys anduttamts who advise the Company on the most efiectiethods and levels of employee
stock compensation. This is admittedly a diffiquibcess with many factors that must be frequeetiysited.

First, we must ensure we are able to continuerednd retain qualified individuals to support tieeds of a rapidly growing business. We are
satisfied that our prior option granting practibese been a critical factor in our ability to héned retain individuals whose collective
contributions have greatly added to QUALCOMM's &sxc We have typically provided technical and msifenal employees with stock
options upon hire and subsequently as performamaeceants. At this time, virtually all (98%) of owrdhnical and professional employees hold
unvested stock options. We recognize these empddyaee portable skills and frequently have oppdtitsito accept other employment, and
we believe our broad and inclusive policy of gragtstock options is a strong factor in our sucegssforts to hire, retain, and motivate
employees. We have been informed that our techaitdlprofessional employee turnover rate is lems Half that of comparable high-tech
companies. QUALCOMM has greatly benefitted fromnigelbetter able to focus on the needs of our dynaomsiness instead of spending
extra dollars to recruit, relocate, assimilate ttath even more new employees.

Second, we must balance the costs of stock compemsayainst other benefits. The Company has eastedal a 401(k) plan, but has not
established an employee retirement pension progiéerbelieve equity awards are the most attractivbast-effective means to assist
employees in planning for their long-term needsplaiyee participation in the Company's Employee Stgrchase Plan (ESPP) reaffirms
this belief and vividly demonstrates our employéaigh in QUALCOMM and their willingness to work tthfor its success. Over the past
three years, participation in the ESPP has averagprbximately 65% of eligible employees.

Third, we must attempt to remain competitive withes companies' practices concerning stock plaiecsng those practices which are
attractive to current and future employees whikeagts aligning such practices with the long-terneiiasts of stockholders. To these ends, you
may recall that last year we recommended and yptoapd two important changes to the 1991 Stockddfilan. The plan was amended to
commit to our normal practice that (i) stock opsare granted at no less than 1009



QUALCOMM's fair market value on the date of grantldii) options held by directors and corporatéagifs are never repriced downward in
the event of a decrease in the stock price.

PHILOSOPHY ON DIRECTOR COMPENSATION

The proposal in the proxy statement to amend t®8 Nbn-Employee Directors' Stock Option Plan iseheone element in the Board's
decision to change the total compensation packageulr non-employee directors. Our compensatiorisady provided us with studies and
surveys from various consultants, public interestigs and academic sources regarding director casagien. These studies were all similar
in their conclusion that non-employee director cemgation should be tied primarily to the long-tgrenformance of the Company's stock.
The conclusion was that, as long-term stockholdbesdecision-making process of the non-employescttirs will likely be more strongly
influenced by a desire to increase the long-termevaf the company's stock.

Thus, with your approval, non-employee directork @ compensated as follows: each new non-empldireetor will be granted an initial
one-time option for 20,000 shares which vests @iveryears and, following each annual meeting otkholders, each continuing non-
employee director will be granted an annual opt@rl0,000 shares which vests over five yearsnat-employee directors will also receive
a fee of $1,000 for attending each Board or norcoment Board Committee meeting ($500 if partidipais by phone) and an annual fee of
$2,500 for serving as chair of each Board Commiitieer than the Nominating Committee). By makingse changes in non-employee
director compensation, the Company will both redeegh compensation to non-employee directors agd tile non-employee directors'
interests more closely to the interests of QUALCOTIktockholders.

SUMMARY

In closing, let me assure you that | and other nEmbf management and the Board are very sensitithe dilutive nature of stock options,
as we are also substantial stockholders (as detliosthe beneficial ownership table on page 2hefproxy statement). We truly believe that
approval of these proposals will continue to enleahe value of QUALCOMM's stock. As illustratedtive Performance Graph on page 27 of
the proxy, the Company's stock price increasedaqipiately 29% during fiscal 1997 and approximaf&lp% over the last five complete
fiscal years. The Board and management stronglgatippproval of the three compensation proposald,(and 5) to help ensure we
continue on this successful path.

Sincerely,

/sl TRWN M JACOBS

lrwin M Jacobs
Chai rman and Chi ef Executive O ficer



LOGO
6455 LUSK BLVD.
SAN DIEGO, CALIFORNIA 92121

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 10, 1998

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 108188%9:00 a.m. local time for the
following purposes:

1. To elect four Class | directors to hold offiagtilthe 2001 Annual Meeting of Stockholders.

2. To approve an amendment to the Company's Rd<taeificate of Incorporation to increase the nemtf shares of Common Stock
authorized for issuance from 150,000,000 to 30Q@@Dshares.

3. To approve the Company's 1991 Stock Option Rlsramended, to increase the aggregate numbearefssbf Common Stock authorized
for issuance under such plan by 5,000,000 shares.

4. To approve the Company's 1991 Employee Stockhase Plan, as amended, to increase the aggregabenof shares of Common Stock
authorized for issuance under such plan by 2,200sb@res.

5. To approve the Company's 1998 Non-Employee RirgcStock Option Plan as an amendment and restateof the Company's existing
Non-Employee Directors' Stock Option Plan and to autieoan additional 470,000 shares of Common Stocksuance under such plan.

6. To ratify the selection of Price Waterhouse ldsthe Company's independent accountants for thep@&ay's fiscal year ending September
27, 1998.

7. To transact such other business as may propenhe before the meeting or any adjournment or postment thereof.
The foregoing items of business are more fully dbsed in the Proxy Statement accompanying this ¢¢oti

The Board of Directors has fixed the close of besson December 18, 1997 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

/'s/ | RWN MARK JACOBS

Irwin Mark Jacobs
Chai rman of the Board
San Diego, California and Chi ef Executive Oficer

Decenber 29, 1997

ALL STOCKHOLDERS ARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT
TO ATTEND THE MEETING, PLEASE COMPLETE, DATE, SIGANND 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 OTHENOMINEE 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
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 tdbkl on Tuesday, February 10, 1998, at 9:00

a.m. local time (the "Annual Meeting"), or at ardjarnment or postponement thereof, for the purpest 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 intendsad this proxy statement and accompanying pratgl on or about December 29, 1!
to all stockholders entitled to vote at the AnnMaeting.

SOLICITATION

The Company will bear the entire cost of solicdatof proxies including preparation, assembly, fimgnand 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 repmegdigneficial owners of Common Stock for theirtsasf forwarding solicitation
materials to such beneficial owners. Original stadton of proxies by mail may be supplementeddigpghone, telegram or personal
solicitation by directors, officers or other reguéanployees of the Company or, at the CompanyisastgD.F. King & Co., Inc., a
professional proxy solicitation firm. No additior@mpensation will be paid to directors, officersther regular employees for such servi
but D.F. King & Co., Inc. will be paid its custornydiee, estimated to be about $10,000, if it rendefiitation services.

VOTING RIGHTS AND OUTSTANDING SHARES

Only holders of record of Common Stock at the clofSeusiness on December 18, 1997 (the "Record"'pai be entitled to notice of and
vote at the Annual Meeting. At the close of busines the Record Date, the Company had outstandiagatitled to vote 68,608,552 shares
of Common Stock.

Each holder of record of Common Stock on such ddtde entitled to one vote for each share heldabmatters 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 four votes for each shiaedd. Each stockholder may give one candidate, #sobeen 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, stoltldrs, 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 nantes. 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 towagisorum but, except with respect to
Proposal 2, are not counted for any purpose irriehéng whether a matter has been approved. Wiheet to Proposal 2, broker non-votes
will have the same effect as negative vo



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

Proposals of stockholders that are intended taésepted at the Company's 1999 Annual MeetingafkBblders must be received by the
Company not later than August 31, 1998.

PROPOSAL 1
ELECTION OF DIRECTORS

The Company's Restated Certificate of Incorporadiot Bylaws provide that the Board of Directorslidha divided into three classes, with
each class having a three-year term. Directorassigned to each class in accordance with a résolot resolutions adopted by the Board of
Directors. Vacancies on the Board of Directors Itegyifrom death, resignation, disqualificationgmeval or other causes shall be filled by
either the affirmative vote of the holders of a andy of the then-outstanding shares or by themffitive vote of a majority of the remaining
directors then in office, even if less than a quorf the Board of Directors. Newly created direships resulting from any increase in the
number of directors shall, unless the Board of @oes determines otherwise, be filled only by tfferaative vote of the directors then in
office, even if less than a quorum of the Boardwé&ctors. A director elected by the Board of Diggs to fill a vacancy (including a vacancy
created by an increase in the Board of Directdra)l serve for the remainder of the full term of ttlass of directors in which the vacancy
occurred and until such director's successor @de&deand qualified.

The Company's Restated Certificate of Incorporgpimvides that the number of directors which sbalistitute 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. Four seats on ther@o&Directors, currently held by Irwin Mark JagytAndrew J. Viterbi, Adelia A. Coffman
and Neil Kadisha, have been designated as ClasarndBseats, with the term of the directors occupginch seats expiring as of the Annual
Meeting.

Each of the nominees for election to this classuisently a Board member of the Company who wasipusly elected by the stockholders. If
elected at the Annual Meeting, each of the four inees would serve until the 2001 Annual Meetinggach 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 egdquioxies will be voted, if authority to do saist withheld, for the election of the four
nominees named below. In the event that any nonsheeld 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 Directorsrmseason to believe that any nominee will be lentbserve.

Set forth below is biographical information for bgmerson nominated and each person whose terniicg ek a director will continue after
the Annual Meeting.



NOMINEES FOR ELECTION FOR A THREE-YEAR TERM EXPIRIN G AT THE 2001 ANNUAL MEETING
IRWIN MARK JACOBS

Irwin Mark Jacobs, age 64, 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 Direftbt/A-COM, Inc., a telecommunications company. iar@ctober 1968 to April 1985,
Dr. Jacobs held various executive positions at LABKT (M/A-COM LINKABIT after August 1980), a companhe cofounded. During mo:
of his period of service with LINKABIT, he was Chiaian, President and Chief Executive Officer and ateall times a Director. Dr. Jacobs
received his B.E.E. degree from Cornell Universityl his M.S. and Sc.D. degrees from the Massadkusstitute of Technology ("MIT").

ANDREW J. VITERBI

Andrew J. Viterbi, age 62, 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 andefBicientist of M/A-COM, Inc., a telecommunicaticctenpany. From October 1968 to
April 1985, Dr. Viterbi held various executive ptiens at LINKABIT (M/A-COM LINKABIT after August 180), a company he co-founded,
and served as President of the M/A-COM LINKABIT sidiary of M/A-COM, Inc. During most of his periaif service with LINKABIT, he
was Vice-Chairman and was at all times a Direddor.Viterbi received his B.S and M.S. degrees iecHical Engineering from MIT and his
Ph.D. degree from the University of Southern Catifa. He is a member of both the National Acadermgrmineering and the National
Academy of Sciences.

ADELIA A. COFFMAN

Adelia A. Coffman, age 45, one of the foundershef Company, has served as a Director of the ComfpamyJuly 1985 to February 1989
and since January 1992. She also served as Chifi¢ial Officer of the Company from July 1985 uaidril 1994 and held the titles of Vice
President and Senior Vice President at the Comgaripg that time. Ms. Coffman currently providesancial consulting services and is also
active in Oregon Diverse Industries, LLC, a reaghtesinvestment and development company of whiehisln owner. From July 1970 until
July 1985, Ms. Coffman held various positions attKABIT and M/A-COM LINKABIT. Prior to joining the @mpany, Ms. Coffman was
Controller of M/A-COM LINKABIT. Ms. Coffman receiwt her B.S. degree in Business from San Diego Stateersity.

NEIL KADISHA

Neil Kadisha, age 42, joined the Company as a Birén August 1988. Prior to becoming a Directotlid Company, he served as Chairr
of the Board and Chief Executive Officer of Omni@atrporation. In 1981, Mr. Kadisha founded GNC Istties, Inc./Stadco, an aerospace
and aircraft component manufacturer, where heriently serving as Chief Executive Officer. In 198%. Kadisha founded Texollini, Inc.,
manufacturer of stretch fabric, where he curresdéigves as Chairman of the Board. In 1996, Mr. Keadlsecame the Chief Executive Officer
of HPM Corporation, a major manufacturer of machyjrfer the plastics industry and machinery for the casting industry. Mr. Kadisha's
academic background is in Industrial ManagementEsawhomics from Manchester, United Kingdom.

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

DIRECTORS CONTINUING IN OFFICE UNTIL THE 1999 ANNUA L MEETING
ROBERT E. KAHN

Robert E. Kahn, age 59, became a Director of thafgamy in February 1997. Dr. Kahn is Chairman, Chiedcutive Officer and President of
the Corporation for National Research Initiativ€&RI), which he



founded in 1986. From 1972 to 1985, he was emplayede U.S. Defense Advanced Research Projectsdgehere his last position was
Director of the Information Processing Techniqudic®. From 1966 to 1972, Dr. Kahn was a senioestst with Bolt Beranek and
Newman, where he was responsible for the systergrdesthe Arpanet, the first pacl-switched network. Dr. Kahn has received numerous
awards for his pioneering work on the Internettrich he has received the 1997 National Medal ahfielogy. Dr. Kahn received a B.E.E.
degree from the City College of New York and M.AdaPh.D. degrees from Princeton University. Heriseanber of the National Academy
of Engineering.

JEROME S. KATZIN

Jerome S. Katzin, age 79, became a Director o€tirapany in November 1987. Until his retirement 89Q, Mr. Katzin was a director or
partner of Shearson Lehman Brothers Inc. and @dgwessor investment banking firms since 1953sté¢sb a Director of the Coastal
Corporation, an oil and gas business.

DUANE A. NELLES

Duane A. Nelles, age 54, a certified public accanttjoined the Company as a Director in August8L98r. Nelles has also served on the
Board of Directors of WFS Financial Inc., an auttine®finance company, since July 1995. He has lireéme personal investment business
since 1987. Prior to that, Mr. Nelles was a parinéhe international public accounting firm of Qmus & Lybrand, L.L.P., which he joined
1968 after receiving his M.B.A. degree from the Vdmsity of Michigan.

FRANK SAVAGE

Frank Savage, age 59, became a Director of the @oynip February 1996. He has served as Chairmatiiahce Capital Management
International and a Director of Alliance Capital Ma@ement Corporation since July 1993. He also deasesenior Vice President of The
Equitable Life Assurance Society of the United &dtom February 1988 until March 1996. Alliancepial is an investment management
subsidiary of Equitable Life Assurance Society.wes the Chairman of Equitable Capital Managememp@ation, an Equitable Life
investment management subsidiary, from April 1988l it merged with Alliance Capital in July 199Brom December 1970 to July 1985 he
held various positions with Equitable Life inclugimvestment officer and Vice President. Mr. Saviage Director of Lockheed Martin
Corporation, an aero-technology corporation, ARG@@ical Company, a manufacturing company, Esseoncen@inications, Inc., a media
company and The Johns Hopkins and Howard Univessitie earned a B.A. from Howard University in 192 M.A. from The Johns
Hopkins University Nitze School of Advanced Interoaal Studies in 1968 and received an Honorarytirate Degree in Humane Letters
from Hofstra University.

BRENT SCOWCROFT

Brent Scowcroft, age 72, became a Director of tam@any in December 1994. General Scowcroft is tiesifent of The Scowcroft Group,
Inc., an international business consulting firnfdwnded in June 1994. He is also the PresiderteoFbrum for International Policy, a non-
profit organization that he founded in 1993 thatrpotes American leadership and foreign policy. elwed as Assistant to the President for
National Security Affairs for President Bush froamdary 1989 until January 1993; he also held tbsitipn for President Ford during t

term. A retired U.S. Air Force Lieutenant Genefagneral Scowcroft served in numerous national $gquosts in the Pentagon and the
White House prior to his appointments as Assigiaitite President for National Security Affairs. eeived his B.S. degree from West Point
and M.A. and Ph.D. degrees from Columbia Universggneral Scowcroft is a Director of Northrop GruamCorporation, an aerospace
company, Pennzoil Company, an oil and gas compadyEaron Global Power & Pipelines L.L.C., a utildgmpany and a member of the
Board of Trustees of the Rand Corporation, a reseand development company.

4



DIRECTORS CONTINUING IN OFFICE UNTIL THE 2000 ANNUA L MEETING
HARVEY P. WHITE

Harvey P. White, age 63, one of the founders ofQbmpany, has served as President since May 199asa@hief Operating Officer from
February 1994 to August 1995. Prior to May 1992vias Executive Vice President and Chief Operatinfic®f and has also been a Director
of the Company since it began operations in JuBs1&rom March 1978 to June 1985, Mr. White wasffiner of LINKABIT (M/A-COM
LINKABIT after August 1980), where he was succesbivChief Financial Officer, Vice President, Seriice President and Executive Vice
President. Mr. White became Chief Operating OffizeltINKABIT in July 1979 and a Director of LINKABI in December 1979. He holds a
B.A. degree in Economics from Marshall University.

RICHARD C. ATKINSON

Richard C. Atkinson, age 68, became a Directohef@ompany in January 1991. Dr. Atkinson has beerirgy as the President of the
University of California since October 1995. Priorthat he served as Chancellor of the Univerdit@alifornia at San Diego since 1980. He
has also served on the Board of Directors of Sag®Gas & Electric, a utilities company, since Ap#i92. Dr. Atkinson is a former Direct
of the National Science Foundation, past presidétite American Association for the Advancemen$oience and former chair of the
Association of American Universities. He is ondhaf founders of Computer Curriculum Corporation.isia member of the National
Academy of Sciences, the Institute of Medicine, Nagional Academy of Education and the Americarid@liphical Society. Dr. Atkinson
holds a Ph.D. degree from Indiana University afha. degree from the University of Chicago.

PETER M. SACERDOTE

Peter M. Sacerdote, age 60, became a DirectoedEtimpany in October 1989. Mr. Sacerdote has bdieritad partner of the Goldman
Sachs Group, L.P. since December 1990 where hesatses as Chairman of its Investment CommitteeinDQuhe five years prior to that
time he served as a general partner of GoldmamsS&€o. He also serves as a Director of AMF Grdnp,, a bowling center operator and
equipment manufacturer and Franklin Resources, énmutual fund management company.

MARC |. STERN

Marc I. Stern, age 53, became a Director of the @y in February 1994. He has been with The TCWu@rtnc., an asset management
firm, since March 1990 and has served as Presgileceé May 1992. From December 1988 to March 1990 Stern served as President and a
Director of SunAmerica, Inc., a financial serviegsnpany. Prior to joining SunAmerica, Mr. Stern Wéanaging Director and Chief
Administrative Officer of The Henley Group, Inc.daversified manufacturing company, from May 198@ecember 1988. From September
1985 to May 1986, he was Senior Vice PresidentliédSignal Inc., a diversified manufacturing coamy. Mr. Stern is Chairman of Apex
Mortgage Capital, Inc., a financial services companDirector of TCW Funds, Inc., a registered stweent company; and a Trustee of ele
open-end and closed-end registered investment ategeomprising the TCW/DW Family of Funds. He gratetd from Dickinson College

in 1965, and received his master's degree fromr@loia University Graduate School of Public Law ama/&nment in 1966 and his law
degree from Columbia University School of Law ir699

BOARD COMMITTEES AND MEETINGS

During the fiscal year ended September 28, 19%/Bthard 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 firustatements, recommend to the Board the indepéadeountants to be retained and rec
and consider the



accountants' comments as to controls, adequadafbfimd management performance and proceduresimection with audit and financial
controls. The Audit Committee, which as of the efnéiscal 1997 was composed of Messrs. Nelles (CaraenChairman), Kadisha and
Katzin and Ms. Coffman, met six times during suskdl 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 Employeek32urchase Plan, administers
the Company's 1991 Stock Option Plan and otherdasermines compensation levels and performs sumdr @inctions 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 1996, the NomiratLommittee included Messrs. Katzin (Committeei@ian), Nelles, Savage and
Scowcroft; this Committee met twice during fiscQPX. Effective February 1997, the Nominating Conteeitwas reconstituted to consist of
Messrs. Sacerdote (Committee Chairman), AtkinsahStern and did not meet during the remaindersofafi 1997. This Committee met in
November 1997 to nominate the Class | Director m@®$, subject to stockholder approval, as furttssudsed in Proposal

The Stock Option Committee administers and awamtkptions to employees and consultants (othear thith respect to directors and
corporate officers of the Company) under the Comgjsal®91 Stock Option Plan. The Stock Option Cortegajtwhich as of the end of fiscal
1997 was composed of Messrs. Nelles (Committeer@laai), Jacobs, Viterbi and White, met five timesmysuch fiscal year.

During the fiscal year ended September 28, 1993 Baard member attended at least 75% of the agtged the meetings of the Board and
of the committees on which he or she served, hadiohd the period for which he or she was a Boar@a@mmittee member, respectively.

PROPOSAL 2

APPROVAL OF INCREASE IN NUMBER OF AUTHORIZED SHARES
OF COMMON STOCK

The Board of Directors has approved and adoptdijesuto stockholder approval, an amendment t@Cbimpany's Restated Certificate of
Incorporation (the "Restated Certificate") to irase the Company's authorized number of sharesmfr@m Stock from 150,000,000 shares
to 300,000,000 shares (the "Common Stock Amendment"

Reasons for Amendment. Although at present the @ompas no plans to issue additional shares of Gonftock other than the shares
currently reserved as discussed above, it desireauve such shares available to provide additifiesbility to use its capital stock for
business and financial purposes in the future.aduitional shares may be used, without furtheristoler approval, for various purposes
including, without limitation, raising capital, priaing equity incentives to employees, officergedtors or consultants, possible future stock
splits or stock dividends, establishing strategiationships with other companies and expandin@ihrpany's business or product lines
through the acquisition of other businesses orywrtsd Stockholders will not be entitled to preemgtights with respect to any such
issuances.

Principal Effects. The additional shares of Comrtock to be authorized by the Common Stock Amendnvenld have rights identical to
the currently authorized Common Stock of the Corgpadoption of the Common Stock Amendment and fisaance of Common Stock
would not affect the rights of the holders of cathg outstanding Common Stock of the Company, ekfmpany dilutive effects that existing
holders of Common Stock may incur as a result gffature issuance. The complete text of the Ceeté of Amendment to the Restated
Certificate that would be filed with the office thfe Secretary of State of the State of Delawaedftct the Common Stock Amendment is set
forth in Exhibit A to this Proxy



Statement. If the Common Stock Amendment is apptdayethe stockholders, it will become effective opbe filing of the Certificate of
Amendment of the Restated Certificate with the Sty of State of the State of Delaware which jgeexed to be effective as soon as
practicable following the Annual Meeting.

As of November 21, 1997, of the 150,000,000 shaf€mmon Stock presently authorized: 68,552,532eshwere issued and outstanding;
under the Company's 1991 Stock Option Plan (subjestiockholder approval of the amendment thersafiscussed in Proposal 3), 7,488,
shares remain available for future option grants E854,413 shares remain available for issuapoa axercise of presently outstanding
options; 2,732,691 shares remain available forissa under the Company's 1991 Employee Stock PsedPlan (subject to stockholder
approval of the amendment thereof as discussetbjpoBal 4); 21,196 shares remain available forisse under the Company's 1996 Non-
Qualified Employee Stock Purchase Plan; under tragainy's 1998 Non-Employee Directors' Stock Opftan (subject to stockholder
approval of the amendment thereof as discussetbipoBal 5), 500,000 shares remain available farréubption grants (which includes
30,000 shares which remain available under the Rloployee Directors' Stock Option Plan and an awiii 470,000 shares subject to
approval under Proposal 5) and 570,000 shares negwailable for issuance upon exercise of presenitgtanding options; 81,135 shares
remain available for issuance under the Compamesiitive Retirement Matching Contribution Plan; /A8B shares were reserved for
issuance pursuant to outstanding Warrants; 9,084R4res were reserved for issuance upon convarsibe QUALCOMM Financial Trust
I 5 3/4% Trust Convertible Preferred Securities] 4t,333,335 shares were unissued and unreserved.

Vote Required. The affirmative vote of the holdefs majority of the shares of the Common Stoclstauding on the Record Date will be
required to approve the Common Stock Amendmena Fesult, abstentions and broker non-votes wilehitne same effect as negative votes.

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

PROPOSAL 3
APPROVAL OF THE 1991 STOCK OPTION PLAN, AS AMENDED

In August 1991, the Board of Directors adopted, taadstockholders subsequently approved, the Cop'gpafi91 Stock Option Plan (the
"Option Plan") authorizing the issuance of 9,000,8Bares of the Company's Common Stock. In Septeh®®3, November 1994, Noveml
1995 and November 1996 the Board of Directors agatpand the stockholders subsequently approveeindments to the Option Plan to
increase the number of shares issuable to 13,008}Mres, 17,000,000 shares, 23,000,000 sharex8at@D,000 shares, respectively.

In November 1997, the Board approved an amendroghetOption Plan, subject to stockholder appraeaénhance the flexibility of the
Company in granting stock options under the OpRtan to the Company's employees and consultanésaiifendment increases the
aggregate number of shares of Common Stock auditbfar issuance under such plan by 5,000,000 sharesotal of 33,400,000 shares.
Prior to this amendment, as of November 16, 198'aggregate of 25,890,650 shares of the Compamys1®n Stock had been granted
under the Option Plan (net of canceled or expimgibas), and 2,509,350 shares (plus any sharesnigét in the future be returned to the
Option Plan as a result of cancellations or exjoinatof options) remained available for future gnamder the Option Plan.

The Company has been experiencing a period offgignt growth in hiring and the Company's managdamaed Board of Directors believe
that stock options are a key aspect of the Compafjlity to attract qualified engineering, tectatiand other personnel in the face of an
increasingly competitive hiring environment. ThealBd increased the number of shares reserved faarise under the Option Plan to ensure
that the Company is able to continue to grant stgtions to employees and consultants at levekrhéed appropriate by the Board, the
Compensation Committee and the Stock Option Coramith the event that this Proposal 3 is not apgatdy the stockholders, and as a
consequence the Company is unable to continue



to grant options at competitive levels, the Compmmanagement believes that it will negatively effftae Company's ability to manage fut
growth that may require the hiring of additionagtily qualified personnel.

The Board has full discretion to determine the nendf options to be granted to employees undeOhtgon Plan, subject to an annual
limitation on the total number of options that nisygranted to any employee. Details are presemtestiook options granted during the last
three years to each of the executive officers ef@ompany named in the Summary Compensation Taloller Compensation of Executive
Officers" (the "Named Executive Officers"). Oveetpast three years, only 6% of option grants wesaréed to the Company's Named
Executive Officers.

Vote Required. Stockholders are requested in ttapdzal 3 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 shantitted to vote in the tabulation of votes castpooposals presented to the stockholders
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 approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 3.

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 optfomihin 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 stoplons under the Code. See "Tax
Information” for a discussion of the tax treatmehincentive and non-qualified stock 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 oeBliors. The Board has the power to construe aecdpirgt the Option Plan and, subject to
the provisions of the Option Plan, to determinepgéesons 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 toGepensation 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 corporate 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 toctetbemployees (including corporate officers) & @ompany and its affiliates. Non-
qualified stock options may be granted to seleetegloyees (including corporate officers), direcimnsl consultants. As of November 21,
1997, approximately 6,133 persons were eligibleet®ive grants under the Option Plan.

No incentive stock options may be granted undepon Plan to any person who, at the time ofgtant, owns (or is deemed to own) sti
possessing more than 10% of the total combineacgqtower of the Company or any affiliate of the @amy, unless the option exercise p
is at least 110% of the fair market value of tleektsubject to the option on the date of grant,thederm of the option does not exceed 5
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 affiliateglymot 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 datbd@fption grant, and in some cases (see "Eligibiéibove), 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 Novenitkr1997, the closing price of the Company's Com@twmck as reported on the Nasdaq
National Market was $69.63 per share. The exeprise of options granted under the Option Plan rbegpaid either: (i) in cash at the tii

the option is exercised; or (ii) at the discretidrihe Board, (a) by delivery of other Common Sto€khe Company, (b) pursuant to a deferred
payment arrangement or (c) in any other form o&legpnsideration 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. The Company has
provided that opportunity to employees (other tbarporate officers) in the past only one time. Board can not reprice options of corpot
officers or directors.

Option Exercise. Options granted under the Optilam Fhay become exercisable in cumulative increm@unest") as determined by the
Board. Options granted under the Option Plan gdlgeage subject to vesting over a 5-year periodhwi specified percentage of each option
vesting on various annual anniversary dates obfition'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. dmmection with an option exchange
program offered to employees (other than corpartiteers) in February 1994, the Company grantedogtsubject to vesting over 6 years
with 20% vesting on each of the second, third, thouifth and sixth anniversaries of the date afrdr Shares covered by options granted il
future under the Option Plan may be subject teediffit vesting terms. The Board has the power teleate 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 stagkhmse agreement that allows the Company to repsecshares not yet vested at their
exercise price should the optionee leave the emmi@gase to be a consultant of the Company befsting.
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Term. The maximum term of options under the OpEdan is ten years, except that in certain cases"@aibility") the maximum term is

five years. The Option Plan provides for earliemi@ation of an option due to the optionee's céssaif service. Options under the Option
Plan generally terminate thirty (30) days afterdp&onee ceases to provide services to the Compiaagy affiliate of the Company.
However, in the event the optionee's continuougceterminates due to the optionee's permanentaaldisability as defined in Section 22
(e)(3) of the Code, then the option may continudeurits original terms if so provided in the optiagreement. If the optionee's continuous
service terminates due to the death of the optionekie to the optionee's permanent and total diiyadind such termination due to disability
is followed by the death of the optionee, thenwvbsting of all unvested shares may be accelerated the date of death of the optionee if so
provided in the option agreement. The Board hasli®n to suspend and/or extend the vesting artelfor of options granted to persons on
leaves of absence. Individual options by their temay provide for exercise within a longer periddme following termination of
employment or the consulting relationship.

RESTRICTIONS ON TRANSFER

Incentive stock options granted under the Opti@nPhay not be transferred except by will or byltives of descent and distribution, and r
be exercised during the lifetime of the person imm the option is granted only by such person.@pton Plan, as amended by the Board,
provides that non-qualified stock options shaltiasferable by the optionee only upon such temadscanditions as set forth in the option
agreement as the Board shall determine in itselieer. In addition, shares subject to repurchasth&yCompany under an early exercise s
purchase agreement may be subject to restrictionsaasfer which the Board 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 unbder@ption Plan (through merger,
consolidation, reorganization, recapitalizatiomc&tdividend, dividend in property other than casthck split, liquidating dividend,
combination of shares, exchange of shares, changm@rporate 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 shiastock subject to such outstanding options.

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 outstandindamsuch plan, or such outstanding options wiltticare 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 mag}ercised will be accelerated and the options teated if not exercised prior to such
event. In the event of a dissolution or liquidatadithe Company, any options outstanding undeQpgon Plan will terminate if not exercis
prior to such event.

In addition, the Option Plan provides that optibetd 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 exertgs&xcept if such potential
acceleration would by itself prohibit the Comparynh entering into a "pooling of interests" accongttransaction.
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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) nianibefore or after its adoption by the Board ifdineendment would: (i) increase the
number of shares reserved for options under the®ptian; (i) modify the requirements as to eliliff for participation (to the extent such
modification requires stockholder approval in orftgrthe Option Plan to satisfy Section 422 of @wle); or (iii) modify the Option Plan in
any other way if such modification requires stodkleo approval in order for the Option Plan to $gtthe requirements of Section 422 of the
Code or to comply with the requirements of Rule-Baiif the Securities Exchange Act of 1934, as aredrfthe "Exchange Act”).

FEDERAL INCOME TAX INFORMATION

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

There generally are no federal income tax consempseto the optionee or the Company by reason afrdmat 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 Dbeerh988 and currently has no outstanding incerstivek options.

Non-qualified Stock Options. Non-qualified stock optsogranted under the Option Plan generally havéoltmving 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. Generafith respect to employees, the Company is requoedthhold taxes in an amount basec
the ordinary income recognized. Subject to the irequent of reasonableness and the satisfactiontaf-eeporting obligation, the Company
generally will be entitled to a business expensiudion equal to the taxable ordinary income realiby the optionee. Upon disposition of
the stock, the optionee will recognize a capitah@a loss equal to the difference between theéngefirice and the sum of the amount paid for
such stock plus any amount recognized as ordimagnie upon exercise of the option. Such gain @ gl be: (i) long-term if the stock was
held for more than eighteen (18) months, (ii) madxt if the stock was held for more than twelve (t@nths but not more than eighteen (18)
months or (iii) short-term if the stock was notdelore than twelve (12) months. Slightly differemies may apply to optionees who acquire
stock subject to certain repurchase options or arkasubject to Section 16(b) of the Exchange Act.

Potential Limitation on Company Deductions. In 1988de Section 162(m) was adopted, which deniedadation to any publicly held
corporation for compensation paid to certain emgésyin a taxable year to the extent that comp@msaticeeds $1,000,000 for a covered
employee. It is possible that compensation attaibletto stock options, when combined with all otfypes of compensation received by a
covered employee from the Company, may causeithiation to be exceeded in any particular year.

Certain kinds of compensation, including qualifipérformance-based compensation," are disregaatgulifposes of the deduction
limitation. In accordance with applicable Treastegulations issued under Section 162(m), compearsatiributable to stock options will
qualify as performance-based compensation, prouioad either (a)(i) the option plan contains a-geployee limitation on the number of
shares for which options may be granted duringegifipd period, (ii) the per-employee limitationapproved by the stockholders, (iii) the
option is granted by a Compensation Committee c@mgrsolely of "outside directors” (as defined ettton 162(m)) and (iv) the exercise
price of the option is no less than the fair maxkatie of the stock on the date of grant; or (l)aption is granted by a Compensation
Committee comprised solely of "outside directonsd & granted (or exercisable) only upon the aghigant (as certified in writing by the
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Compensation Committee) of an objective performayuzd established by the Compensation Committeéevite outcome is substantially
uncertain and approved by the stockholders.

For the aforementioned reasons, the Company's ©Optem was amended to provide for an annual pefasm limitation as required under
Section 162(m). Such limit was approved by theldtotders in February 1995. Because the Companyigp@nsation Committee is
comprised solely of "outside directors," optionarged by such committee will qualify as "performaf@sed compensation." The Stock
Option Committee is not comprised solely of "ouésdirectors;" consequently, options granted byStaek Option Committee will not
qualify as "performance-based compensation."

Other Tax Consequences. The foregoing discussiiieisded to be a general summary only of the fddecome tax aspects of options
granted under the Option Plan; tax consequencesvargydepending on the particular circumstancdmat. In addition, administrative and
judicial interpretations of the application of theeleral income tax laws are subject to changehEuriore, no information is given wi
respect to state or local taxes that may be agpéc®articipants in the Option Plan who are reslef or are employed in a country other
than the United States may be subject to taxati@ccordance with the tax laws of that particuauntry in addition to or in lieu of United
States federal income taxes.

PROPOSAL 4
APPROVAL OF THE 1991 EMPLOYEE STOCK PURCHASE PLAN, AS AMENDED

In August 1991, the Board of Directors adopted, tuedstockholders subsequently approved, the Cop'ppaf91 Employee Stock Purchase
Plan (the "Purchase Plan") authorizing the issuafde000,000 shares of the Company's Common Stodkovember 1995, the Board of
Directors approved, and the stockholders subselyusmproved, an amendment to the Purchase Plarttedase the number of shares issuable
to 2,000,000 shares. Prior to the amendment badiaed to increase the number of shares issuableruhd Purchase Plan as discussed
below, as of November 16, 1997, an aggregate 671309 shares had been issued, at prices rangng¥6.80 to $36.55 per share under the
Purchase Plan and only 532,691 shares remaineldfaledior the grant of future rights under the Plan

In November 1997, the Board approved an amendroghetPurchase Plan, subject to stockholder apprioviaacrease the number of shares
authorized for issuance under the Purchase Plamdrtotal of 2,000,000 shares to 4,200,000 sh&tés.amendment is intended to afford the
Company greater flexibility in providing employesih stock incentives and ensures that the Companycontinue to provide such
incentives at levels determined appropriate byBibard.

Vote Required. Stockholders are requested in tlipd3al 4 to approve the Purchase Plan, as amenhbedffirmative vote of the holders of
a majority of the shares present in person or sgmted by proxy and entitled to vote at the meatiiigoe required to approve the Purchase
Plan, as amended. Abstentions will be consideradeshentitled to vote in the tabulation of votest ca proposals presented to the
stockholders and will have the same effect as nggabtes. Broker non-votes are counted towardsasum, but are not counted for any
purpose in determining whether this matter has laggpnoved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 4.

The essential features of the Purchase Plan, asdmteare outlined below.
PURPOSE

The purpose of the Purchase Plan is to provideansby which employees of the Company (and anynparesubsidiary of the Company

designated by the Board of Directors to participatdhe Purchase Plan (an "Affiliate")) may be givan opportunity to purchase Common
Stock of the Company through payroll deductionggsist the Company in retaining the servicessaéntiployees, to secure and retain the
services
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of new employees and to provide incentives for quenisons to exert maximum efforts for the succédiseoCompany.

The rights to purchase Common Stock granted uidePtirchase Plan are intended to qualify as opissagd under an "employee stock
purchase plan” as that term is defined in Sect8{(l#) of the Code.

ADMINISTRATION

The Purchase Plan is administered by the Boardretidrs, which has the final power to construe imterpret the Purchase Plan and the
rights granted under it. The Board has the powsdijegt to the provisions of the Purchase Plangterthine when and how rights to purchase
Common Stock of the Company will be granted, thevisions of each offering of such rights (which de®t be identical), and whether any
parent or subsidiary of the Company shall be diggib participate in such plan. The Board of Diogstis authorized to delegate
administration of the Purchase Plan to a commiteeposed of not fewer than two members of the BoEind Board has delegated
administration of the Purchase Plan to the Compems&ommittee of the Board. As used herein wittpezt to the Purchase Plan, the
"Board" refers to the Compensation Committee a$ agelo the Board of Directors itself. The Boardyma#olish any such committee at any
time and revest in the Board the administratiothefPurchase Plan.

STOCK SUBJECT TO THE PURCHASE PLAN

If rights granted under the Purchase Plan exppesd or otherwise terminate without being exercigelCommon Stock not purchased under
such rights again becomes available for issuandernsuch plan.

OFFERINGS

The Purchase Plan is implemented by offeringsgtftsi to all eligible employees from time to timethg Board. Generally, each such
offering has been for 6 months' duration. The Bdwsl discretion to change the length of offeringden the Purchase Plan.

ELIGIBILITY

Any person who has been in the employ of the Compamnat least 90 days and is customarily emplogieleast twenty hours per week and
five months per calendar year by the Company (aariyyAffiliate), on the first day of an offering fied, is generally eligible to participate in
that offering under the Purchase Plan. The Boarg pnavide that officers of the Company who are tiygcompensated" as defined in the
Code are not eligible to be granted rights undesféaring.

Notwithstanding the foregoing, no employee is éligifor the grant of any rights under the Purctialsa if, immediately after such grant, 1
employee would own, directly or indirectly, stoaigsessing 5% or more of the total combined votmggy or value of all classes of stock of
the Company or a parent or subsidiary of the Comiamcluding any stock which such employee may phase under all outstanding rights
and options), nor will any employee be grantedtddghat would permit him to buy more than $25,0@0ttv of stock (determined based on
fair market value of the shares at the time sughtsiare granted) under all employee stock purcplase of the Company in any calendar
year.

PARTICIPATION IN THE PURCHASE PLAN

Eligible employees become participants in the PasetPlan by delivering to the Company, prior todate selected by the Board as the
offering date for the offering, an agreement alttiog payroll deductions of up to 15% of such enyples' base compensation during the
purchase period.

PURCHASE PRICE

The purchase price per share at which shares llénsan offering under the Purchase Plan cannd¢$®than the lower of (i) 85% of the fair
market value of a share of Common Stock on the ofate
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commencement of the offering or (ii) 85% of the faiarket value of a share of Common Stock on ttie dipurchase.
PAYROLL DEDUCTIONS

The purchase price of the shares is accumulatgaduinpll deductions over the offering period. A papant may increase or reduce his or her
payroll deductions during the course of an offelamdy to the extent permitted under the terms efdffering. Generally, a participant may
increase payroll deductions after the beginningrof purchase period, but may decrease his or Inécipation percentage at any time but on
no more than one occasion during the course obffieeing. Notwithstanding the foregoing, a partaf may reduce his or her participation
percentage to zero or withdraw from an offeringrat time during the course of the offering. All paliydeductions made for a participant are
credited to his or her account under the Purchisednhd deposited with the general funds of the (@aomg.

PURCHASE OF STOCK

By executing an agreement to participate in thelfage Plan, an eligible employee is entitled telpase shares under the Purchase Plan. In
connection with offerings made under the Purchdae, Bhe Board specifies a maximum number of shangseemployee may be granted the
right to purchase. If the aggregate number of sherée purchased upon exercise of rights grantéuki offering would exceed the maximum
aggregate number of shares available for issuamgeruhe Purchase Plan, the Board would make sapaallocation of shares available in a
uniform and equitable manner. Unless the employsstcipation is discontinued, his or her righptarchase shares is exercised
automatically at each exercise date designatetidBoard at the applicable price. See "Withdrawalow.

WITHDRAWAL

While each participant in the Purchase Plan isireduo sign an agreement authorizing payroll déduas, the participant may withdraw frc

a given offering by terminating his or her payadiductions and by delivering a notice of withdrafrai the Purchase Plan to the Company.
Such withdrawal may be elected at any time pridh&oend of the applicable offering except as glediby the Board or the Committee in
offering.

Upon any withdrawal from an offering by the empleythe Company will distribute to the employeedrisier accumulated payroll
deductions without interest, and such employe&ssast in the offering will be automatically terrated. The employee is not entitled to again
participate in such offering. An employee's withdlahfrom an offering will not have any effect upsimch employee's eligibility to participate
in subsequent offerings under the Purchase Plan.

TERMINATION OF EMPLOYMENT

Rights granted pursuant to any offering under thefRase Plan terminate immediately upon cessafian employee's employment for any
reason, and the Company will distribute to suchleyge all of his or her accumulated payroll dedartsi without interest.

RESTRICTIONS ON TRANSFER
Rights granted under the Purchase Plan are nafférable and may be exercised only by the perserton such rights are granted.
EFFECT OF CERTAIN CORPORATE EVENTS

If any change is made in the stock subject to tretiase Plan, or any rights granted under the BaecRlan (through merger, consolidation,
reorganization, recapitalization, stock dividenidjdend in property other than cash, stock sghjyidating dividend, combination of shares,
exchange of shares, change in corporate structwtherwise), the Purchase Plan and outstandimgsrigill be appropriately adjusted in
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the class and maximum number of shares subjebet@trchase Plan and the class, number of shadgwiaa per share of stock subject to
outstanding rights.

In the event of a dissolution or liquidation of tBempany, a merger or consolidation in which thenBany is not the surviving corporation, a
reverse merger in which the Company is the surgigiorporation but the shares of the Company's Cam@tock are converted into other
property or any other capital reorganization inathinore than fifty percent (50%) of the shareshef€ompany entitled to vote are
exchanged, then, as determined by the Board 8olesdiscretion (i) any surviving corporation magame outstanding rights or substitute
similar rights for those under the Purchase Pigrsych rights may continue in full force and effer (iii) participants' accumulated payroll
deductions may be used to purchase Common Stockdliately prior to the transaction described abakthe participants' rights under the
ongoing offering terminated.

DURATION, AMENDMENT AND TERMINATION

The Board may suspend or terminate the PurchaseaPlny time. Unless sooner terminated, the PaecRéan will terminate on August 18,
2001.

The Board may also amend the Purchase Plan atraeyt from time to time. However, no amendment b effective unless approved by
the stockholders of the Company within twelve (@®)nths before or after its adoption by the Boartiéf amendment would: (i) increase the
number of shares reserved for issuance under tteh#se Plan; (i) modify the requirements as tgilility for participation in the Purchase
Plan (to the extent such modification requiresldtotder approval in order for the Plan to obtairpéayee stock purchase plan treatment
under Section 423 of the Code or to comply withréguirements of Rule 16b-3); or (iii) modify tharBhase Plan in any other way if such
modification requires stockholder approval in orfiterthe Purchase Plan to obtain employee stoc&hase plan treatment under Section 423
of the Code or to comply with the requirements afeRL6b-3.

Rights granted before amendment or terminatiom@furchase Plan will not be altered or impairedinyamendment or termination of such
plan without consent of the person to whom suchtsigvere granted.

FEDERAL INCOME TAX INFORMATION

Rights granted under the Purchase Plan are inteiodguhlify for favorable federal income tax treatrhassociated with rights granted under
an employee stock purchase plan which qualifieguptbvisions of Section 423 of the Code.

A participant will be taxed on amounts withheld foe purchase of shares as if such amounts wareallycteceived. Generally, other than
this, no income will be taxable to a participantiludisposition of the shares acquired, and thehmetof taxation will depend upon the hold
period of the purchased shares.

If the stock is disposed of at least two yearsrdfte first day of the offering period and at leasé year after the purchase date of the stock,
then the lesser of (i) the excess of the fair marktie of the stock at the time of such dispositiwer the purchase price of the stock or (ii)
15% of the fair market value of the stock on thstfilay of the offering period, will be treatedaadinary income. Any further gain, or any
loss, will be taxed as a longterm capital gainosslif it was held for more than eighteen (18) menbr mid-term capital gain or loss if it was
held for more than twelve (12) months but not mben eighteen (18) months.

If the stock is disposed of before the expiratibeither of the holding periods described aboventthe excess of the fair market value of the
stock on the exercise date over the exercise piiit®e treated as ordinary income at the timewaftedisposition. The balance of any gain or
loss will be treated as capital gain or loss. Sgaih or loss will be: (i) long-term if the stock svheld for more than eighteen (18) months, (ii)
mid-term if the stock was held for more than tweglt2) months but not more than eighteen (18) mootk{gi) short-term if the stock was not
held more than twelve (12) months. Even if the lsisdater disposed of for less than its fair mankaue on the exercise date, the same
amount of ordinary income is attributed to the ipgpaint, and a capital loss is recognized equ#h¢adifference between the sales price and
the fair market value of the stock on such exerdate.
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There are no federal income tax consequences ©dh®any by reason of the grant or exercise otsighder the Purchase Plan. The
Company is entitled to a deduction to the exterdamis are taxable as ordinary income to a partitipg reason of a disposition before the
expiration of the holding periods described ab®ubject to the requirement of reasonableness,rthspns of Section 162(m) of the Code,
and, perhaps, in the future, the satisfactionwitaholding or tax reporting obligation).

Other Tax Consequences. The foregoing discussiiieisded to be a general summary only of the fddecome tax aspects of rights
granted under the Purchase Plan; tax consequeraegary depending on the particular circumstantésiad. In addition, administrative a
judicial interpretations of the application of theeleral income tax laws are subject to changehEuriore, no information is given wi

respect to state or local taxes that may be aggpéc®articipants in the Purchase Plan who areeess of or are employed in a country other
than the United States may be subject to taxati@tcordance with the tax laws of that particuauntry in addition to or in lieu of United
States federal income taxes.

PROPOSAL 5
APPROVAL OF THE 1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN

In November 1997, the Board of Directors adoptetject to stockholder approval, the Company's 1988-Employee Directors' Stock
Option Plan (the "1998 Directors' Plan") as an asnggnt and restatement of the Company's existingB®uoployee Directors' Stock Option
Plan (the "Prior Directors' Plan"). In the evemtcétholder approval is not obtained, the Prior Diveg Plan will continue to remain effective
under the terms and conditions set forth in suah phmediately prior to the amendment and restatéme

Vote Required. Stockholders are requested in tlipd3al 5 to approve the 1998 Directors' Plan. 8ffiemative vote of the holders of a
majority of the shares present in person or reptesieby proxy and entitled to vote at the meetiiighe required to approve the 1998
Directors' Plan. Abstentions will be consideredrebantitled to vote in the tabulation of votest casproposals presented to the stockholders
and will have the same effect as negative voteskd&rnon-votes are counted towards a quorum, leutaircounted for any purpose in
determining whether this matter has been approved.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 5.

The essential features of the 1998 Directors' Btaroutlined below.
GENERAL

The 1998 Directors' Plan provides for the gramiarii-qualified stock options to "Non-Employee Diggst' (defined below in "Eligibility") of
the Company. Such options granted under the 1988 rs' Plan are intended not to qualify as ingergtock options under the Code. See
"Tax Information” for a discussion of the tax tmaaint of non-qualified stock options.

PURPOSE

The 1998 Directors' Plan was adopted to provideearms by which Non-Employee Directors will be givanopportunity to purchase stock of
the Company and to assist in retaining the sena€ssich persons as members of the Board of Directiothe Company.

ADMINISTRATION

The 1998 Directors' Plan is administered by therBad Directors. The Board has the power to comstnd interpret the 1998 Directors' P
The Board of Directors is authorized to delegatmiadstration of the 1998 Directors' Plan to a corteg composed of not fewer than two
members of the Board. As of the date of
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this Proxy Statement, the Board has not delegatedrastration of the 1998 Directors' Plan to anynoaittee.
STOCK SUBJECT TO THE 1998 DIRECTORS' PLAN

500,000 shares will be reserved for issuance, a¢lw4h70,000 shares are subject to stockholder &appursuant to this Proposal 5. If optic
granted under the 1998 Directors' Plan (includiptioms granted prior to this amendment and resttgnexpire or otherwise terminate
without being exercised, the Common Stock not paged pursuant to such options again becomes aeditaissuance under the 1998
Directors' Plan.

ELIGIBILITY

Stock options will be granted under the 1998 DextPlan only to directors of the Company whoraeotherwise employees of the
Company or any affiliate of the Company ("Non-Enygle Directors"). As of November 21, 1997, thereesen (10) Non-Employee
Directors.

NON-DISCRETIONARY GRANTS

The 1998 Directors' Plan provides for (i) a oneetimon-discretionary grant to each Non-Employee®ar of an option to purchase 20,000
shares of the Company's Common Stock, effective tipe election of such person for the first timséove as a Non-Employee Director of
the Company (an "Initial Option™) and (ii) an anhgeant to be issued at the time of each annuatintgedo each Noremployee Director wh
continues to serve as such, of an option to puech@®00 shares of the Company's Common StockAjanual Option™).

TERMS OF OPTIONS

Exercise Price; Payment. The exercise price obaptgranted under the 1998 Directors' Plan is eigudle fair market value of the Common
Stock subject to the option on the date of the tgiEme exercise price of options granted underd®&8 Directors' Plan must be paid either: (i)
in cash at the time the option is exercised, prafithe discretion of the Board, (a) by delivefyther Common Stock of the Company or (b)
in any other form of legal consideration acceptablthe Board.

Option Exercise. Initial Options for Non-Employe@dztors granted pursuant to the initial electiéhe optionee to the Board at an annual
meeting of stockholders and all Annual Options érelgess of the date on which the Non-Employee Birecommenced Board service)
granted under the 1998 Directors' Plan vest owardbs according to the following schedule: so laaghe optionee continues to serve as a
Non-Employee Director or employee of, or consultarthi® Company, 20% of the shares subject to thewptill vest on January 15 of each
of the first, second, third, fourth and fifth yedofowing the date of grant. Initial Options foroN-Employee Directors granted pursuant to the
initial election of the optionee to the Board atngotime other than at an annual meeting of thekbtders of the Company will vest over 5
years according to the following schedule: so laaghe optionee continues to serve as e-Employee Director or employee of, or consul

to the Company, 20% of the shares subject to theroill vest on each of the first, second, thif@rth and fifth anniversaries of the date of
grant.

Term. The term of all options under the 1998 DimegtPlan is ten years, provided; however, sucloopterminate 30 days after the optionee
ceases to be a Non-Employee Director, employeemsuitant. In the event that an optionee ceaskes toNon-Employee Director, employee
or consultant due to the optionee's (i) retirenzraige seventy (70) or older after nine (9) ye&seovice on the Board or (ii) due to permail
and total disability as defined in

Section 22(e)(3) of the Code, the option will tamate only upon expiration of the option term. Ia #vent that an optionee ceases to be a
Non-Employee Director, employee or consultant dudnéodptionee's death or due to the optionee's tatimimdue to permanent and total
disability when such termination due to disabilgyollowed by death, the vesting of all unvesthdres will be accelerated to such date and
the option may be exercised in full at any timehivitone year of such termination.
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RESTRICTIONS ON TRANSFER

The 1998 Directors' Plan provides that optionsidi@transferable by the optionee only upon suahdeand conditions as set forth in the
option agreement as the Board shall determinesidigtcretion. In addition, shares subject to repase by the Company under an early
exercise stock purchase agreement may be subjesdttictions on transfer which the Board deems@pyate.

EFFECT OF CERTAIN CORPORATE EVENTS

If any change is made in the stock subject to @881Directors' Plan or subject to any option grdnteder the 1998 Directors' Plan (through
merger, consolidation, reorganization, recapitéilirg reincorporation, stock dividend, dividendaroperty other than cash, stock split,
liquidating dividend, combination of shares, exdof shares, change in corporate structure or tridwgsaction not involving the receipt of
consideration of the Company), the 1998 Directelah and options outstanding thereunder will be@mpately adjusted as to the type(s)
the maximum number of securities subject to suah pihd the type(s), number of securities and jpéceshare of stock subject to such
outstanding options.

In the event of: (1) a dissolution or liquidatiohtibe Company, (2) the sale of all or substantiallyof the Company's assets, (3) a merger,
consolidation or reorganization of the Company withinto another corporation or other legal persther than a merger, consolidation or
reorganization in which more than fifty percent¥®0of the combined voting power of the then-outdiag securities of the surviving entity
(or if more than one entity survives the transaxtibe controlling entity) immediately after suctransaction are held in the aggregate by
holders of voting securities of the Company immtdjaprior to such transaction, (4) the acquisitignany person of beneficial ownership of
securities representing fifty percent (50%) or mairéhe combined voting power of the then-outstagdiecurities of the Company, or (5)
individuals who at the beginning of any consecutive-year period constitute the directors of therpany ceasing for any reason to
constitute at least a majority thereof (collectyyel "Change in Control"), then: (i) any surviviagacquiring corporation shall assume options
outstanding under the Plan or shall substitutelamoptions or (ii) in the event any surviving agairing corporation refuses to assume such
options or to substitute similar options for thasgstanding under the Plan, then (A) with respedptions held by persons then performing
services as directors, employees or consultargssehting of such options and the time during wisiebh options may be exercised shall be
accelerated prior to such event and the optiomsitated if not exercised after such acceleratiahatror prior to such event, and (B) with
respect to any other options outstanding undel @98 Directors' Plan, such options shall be tertamh# not exercised prior to such event.

DURATION, AMENDMENT AND TERMINATION

The Board may suspend or terminate the 1998 Dirgditan at any time. Unless sooner terminated] 998 Directors' Plan will terminate on
February 9, 2113.

The Board may also amend the 1998 Directors' Rlanyatime or from time to time. However, excepthwiespect to certain amendments
relating to adjustments upon changes in stockmenaiment shall be effective unless approved bgtihekholders of the Company to the
extent stockholder approval is necessary for tf88 Tdirectors' Plan to satisfy the requirements wleRL6b-3, any requirements of Section
144 of the Delaware General Corporation Law, or ldagdag National Market or securities exchangmgstequirements.

FEDERAL INCOME TAX INFORMATION

Non-qualified Stock Options. Options granted underf88 Directors' Plan are intended to be treatetbasqualified stock options and are
not intended to be eligible for the favorable fedéncome tax treatment accorded "incentive stqaioos" under the Code. Non-qualified
stock options granted under the 1998 Directorsi Benerally have the following federal income tarsequences:
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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. Subjethiéaequirement of reasonableness, the Compahbevéntitied to a business expense
deduction equal to the taxable ordinary incomeizedlby the optionee. Upon disposition of the stdlok optionee will recognize a capital
gain or loss equal to the difference between tHmgeorice and the sum of the amount paid for ssititk plus any amount recognized as
ordinary income upon exercise of the option. Suaih gr loss will be: (i) long-term if the stock whsld for more than eighteen (18) months,
(i) mid-term if the stock was held for more thavetve (12) months but not more than eighteen (1&)tims or (iii) short-term if the stock was
not held more than twelve (12) months. Slightlyfetiént rules may apply to optionees who acquirekssmbject to certain repurchase options
or who are subject to

Section 16(b) of the Exchange Act.

Other Tax Consequences. The foregoing discussiimieisded to be a general summary only of the fddecome tax aspects of options
granted under the 1998 Directors' Plan; tax consecps may vary depending on the particular circantgts at hand. In addition,
administrative and judicial interpretations of #ggplication of the federal income tax laws are saijo change. Furthermore, no information
is given with respect to state or local taxes thay be applicable. Participants in the 1998 Dinettelan who are residents of a country other
than the United States may be subject to taxati@tcordance with the tax laws of that particuauntry in addition to or in lieu of United
States federal income taxes.

Each person who is currently serving as a Non-Eygadirector immediately following the Annual Mewdiwill receive an option grant to
purchase 10,000 shares of Common Stock under @ DBectors' Plan. Accordingly, subject to stodkleo approval of this proposal, all
Non-Employee Directors as a group will be grantedagiunder the 1998 Directors' Plan to purchaseygregate of 100,000 shares of
Common Stock under the 1998 Directors' Plan, aica gqual to the fair market value per share ef@ommon Stock on the date of the
Annual Meeting. Accordingly, it is expected thanmadiately following the Annual Meeting, optionsgorchase an aggregate of 100,000
shares of Common Stock will be outstanding underl®98 Directors' Plan.

PROPOSAL 6
RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTANT S

The Board of Directors has selected Price Watenali® as the Company's independent accountantbddiscal year ending September
1998 and has further directed that management subenselection of independent accountants fofication by the stockholders at the
Annual Meeting. Price Waterhouse LLP has audited@bmpany's financial statements since the Compammenced operations in 1985.
Representatives of Price Waterhouse LLP are expéctbe present at the Annual Meeting, will haveopportunity to make a statement if
they so desire and will be available to responaporopriate questions.

Vote Required. Stockholder ratification of the séiten of Price Waterhouse LLP as the Company'spgaddent accountants is not required by
the Company's Bylaws or otherwise. However, ther8d@submitting the selection of Price WaterholsB to the stockholders for

ratification as a matter of good corporate practitéhe stockholders fail to ratify the selectidhe Board and the Audit Committee will
reconsider whether or not to retain that firm. Eifehe selection is ratified, the Board and thed&AlCommittee in their discretion may direct
the appointment of a different independent accogrfirm at any time during the year if they deteremthat such a change would be in the
best interests of the Company and its stockholders.

The affirmative vote of the holders of a majorifytlee shares represented and voting at the mewilhige required to ratify the selection of
Price Waterhouse LLP.

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 6.
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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 November 21, 1997, 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.

BENEFICIAL
OWNERSHIP(1)
PERCENT
N UMBER OF OF
NAME OF BENEFICIAL OWNER SHARES TOTAL
Irwin Mark Jacobs(2)(14)......cccccccvvveeeennn. 3 ,024,508  4.40%
Andrew J. Viterbi(3)(14).....cccccevvveriunennn 1 ,922,971 2.80%
Harvey P. White(4)(14)......cccocevierannnnne 474,583 *
Richard Sulpizio(5)(14).....ccccevvivveeeennnee 86,433 *
Anthony S. Thornley(14)........ccccccvvveeeeees 36,313 *
Richard C. Atkinson(6)(14).........cccccee..... 206,032 *
Adelia A. Coffman(7)(14).......ccccceevvunenn. 241,160 *
Neil Kadisha(8)(14).......ccceeeiveererennnnn. 1 542,294  2.25%
Robert E. Kahn........ccoccoiiiniiiennns 0 --
Jerome S. Katzin(9)(14)....cccccceeeeeeveneennne 237,334 *
Duane A. Nelles(10)(14).......cccoveeeviunnenn. 40,500 *
Peter M. Sacerdote(11)(14)......cccevvveeennne 75,000 *
Frank Savage.................. 0 --
Brent Scowcroft(14)......cccccvvvvveevevennennn. 27,000 *
Marc I. Stern(12)(14).....ccoceeeeivveeeenns 26,000 *
All Executive Officers and Directors as a Group
(24 persons)(13)(14)......cccevevcvvvrennnnns 9 ,000,334 12.94%

* | ess than 1%

(1) This table is based upon information suppligafficers, directors and principal stockholdersl &cthedules 13D and 13G filed with the
Securities and Exchange Commission (the "CommiSgitimless otherwise indicated in the footnotethie table and subject to marital
property laws where applicable, each of the stolddrs named in this table has sole voting and imvest power with respect to the shares
indicated as beneficially owned. Applicable peragetss are based on 68,552,532 shares outstandMgwember 21, 1997, adjusted as
required by rules promulgated by the Commission.

(2) Includes 2,641,554 shares held in family trastd 144,954 shares held in trusts for the beakfitlatives, as to which Dr. Jacobs
disclaims beneficial ownership.

(3) Includes 1,582,738 shares held in family trastd 249,800 shares held in trusts for the beagfilatives, as to which Dr. Viterbi
disclaims beneficial ownership.

(4) Includes 330,158 shares held in family tru$t800 shares held in a charitable remainder tamst,24,425 shares held in trusts for the
benefit of relatives.

(5) Includes 4,433 shares held in family trusts.

(6) Includes 5,000 shares held in a foundationittv Dr. Atkinson disclaims beneficial ownershigséincludes 115,952 shares held in
family trusts, 51,000 shares held in a pension piast for the benefit of employees of a busingssrated by Dr. Atkinson and 4,080 shares
held in trust for the benefit of relatives.

(7) Includes 190,960 shares held in family trusts.
(8) Includes 63,348 shares held in trust as to wMc. Kadisha disclaims beneficial ownership.
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(9) Includes 172,266 shares held in family trusts 85,068 shares held in trust for the benefit of K&tzin's grandchildren of which Mr.
Katzin's wife is the trustee.

(10) Includes 500 shares held by Mr. Nelles' clitdr
(11) Includes 25,000 shares held in a foundatiomto€h Mr. Sacerdote disclaims beneficial ownership
(12) Includes 2,000 shares held in family trusts.

(13) Includes 100 shares held as custodian fobémefit of an executive officer, 2,812 shares Hgl@xecutive officers' spouses and 1,000
shares held for the benefit of an executive officehildren.

(14) Includes shares issuable upon exercise obpexercisable within 60 days of November 21, 189llows: Dr. Jacobs, 238,000
shares; Dr. Viterbi, 86,000 shares; Mr. White, 009, shares; Mr. Sulpizio, 82,000 shares; Mr. TheynB6,000 shares; Dr. Atkinson, 30,000
shares; Ms. Coffman, 50,200 shares (including 2g¥@0es subject to options held by Ms. Coffmangbhnd); Mr. Kadisha, 30,000 shares;
Mr. Katzin, 30,000 shares; Mr. Nelles, 30,000 shakdr. Sacerdote, 30,000 shares; Mr. ScowcrofQ@a shares; Mr. Stern, 24,000 shares;
all directors and executive officers as a grouf,,990 shares (including 10,000 shares subjecttiorapheld by executive officers' spouses).

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

Section 16(a) of the Exchange Act requires the Gomis directors and executive officers, and persdrsown more than ten percent of a
registered class of the Company's equity secutii¢itge with the Commission initial reports of oenship 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 witpies of all Section 16(a) forms they file.

To the Company's knowledge, based solely on awesfehe copies of such reports furnished to thenGany and written representations that
no other reports were required, during the fisearnended September 28, 1997, all

Section 16(a) filing requirements applicable tooiticers, directors and greater-than-fggrcent beneficial owners were complied with; ex:
that one report, covering an increase in ownerblg in trusts for the benefit of Dr. Jacobs' fgmmilembers, of which Dr. Jacobs disclaims
beneficial ownership, will be filed late by Dr. &ds.

EXECUTIVE COMPENSATION
COMPENSATION OF DIRECTORS

Each Non-Employee Director of the Company rece{i)es fee of $1,500 for each Board meeting attendi@c fee of $750 for each Board
meeting in which such director participates byghlene, (iii) except when held on the same dayBsaxd meeting, a fee of $750 for each
Board Committee meeting attended and

(iv) a fee of $400 for each Board Committee meeiinghich such director participates by telephdeféective February 10, 1998, each Non-
Employee Director will receive (i) a fee of $1,0@0 each Board meeting attended, (ii) a fee of $#80@ach Board meeting in which such
director participates by telephone, (iii) exceptentheld on the same day as a Board meeting, & & @00 for each Board Committee
meeting attended, (iv) except for the Nominatingnattee, a fee of $2,500 per annum for the Chasgrenf each Board Committee and (v)
a fee of $500 for each Board Committee meetinghitkvsuch director participates by telephone. infibcal year ended September 28, 1!
the total amount of such compensation paid to NoyplByee Directors was approximately $166,000. Winaveling from out-of-town, the
members of the Board of Directors are also eligibtereimbursement for their travel expenses irediin connection with attendance at B¢
meetings and committees of the Board of Directoestings. Employee directors do not receive any @sgtion for their participation in
Board or Board Committee meetings.

Non-Employee Directors of the Company were eligiblegceive stock option grants under the Companys Birectors' Plan following
their initial election to serve on the Board. 1€th998 Directors' Plan is approved by the stocldrgldas more fully described in Proposal 5,
the Prior Directors' Plan will be
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terminated and Non-Employee Directors will becorigilde to receive stock option grants under otlg 1998 Directors' Plan. Only Non-
Employee Directors are eligible to receive optianger the Prior Directors' Plan or the 1998 DiregtBlan.

The Prior Directors' Plan provided for a one-tinnarg to each Non-Employee Director of an optiopaochase 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 will provide for Initial Option gnés to persons upon first joining the Board and dairOption grants to Non-Employee
Directors who continue to serve on the Board. Sepd3al 5, Non-Discretionary Grants.

Options granted on or after November 18, 1996 utfdePrior Directors' Plan, as amended by the Bo&Rirectors, vest over 5 years
according to the following schedule: So long asapgonee continues to serve as a Non-Employeeciir®r employee of, or consultant to
the Company, 20% of the shares subject to the optith vest on each of the first, second, thirdjth and fifth anniversaries of the date of
grant. Options granted under the Prior Directola Prior to November 18, 1996 vest over 5 yeac®mating to the following schedule: So
long as the optionee continues to serve as a Nopldme Director (or, as such options have been detehy the Board, as an employee of
or consultant to the Company), 20% of the sharbgestito the option will vest on each of the secdhitd and fourth anniversaries of the ¢
of grant, and the remaining 40% of such shareswedlt on the fifth anniversary of the date of grdiie term of all options under the Prior
Directors' Plan is ten years, but such optionsrex@d days after the optionee ceases to be a Ngregee Director, employee or consultant
(including those options granted prior to Novemb®r1996, as amended), unless the terminationegasuch person's death or permanent
and total disability (as defined in the Code), imiah case the option may, but need not, provideitimaay be exercised at any time within «
year of such termination, but only to the extertdiption was exercisable at the time of such teatign.

If any change is made in the stock subject to tiar Birectors' Plan, or subject to any option deahthereunder, the Prior Directors' Plan and
options outstanding thereunder will be appropnateljusted as to the type(s) and maximum numbeeaidrities subject to the such Plan and
the type(s), number of securities and price peresbistock subject to such outstanding options.

During the fiscal year which ended September 28718pon his election to the Board in February 1897 Kahn was granted options to
purchase 60,000 shares of Common Stock pursuame terior Directors' Plan. As of November 21, 1987 poptions had been exercised ut
the Prior 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 28, 1997, compensatanded or paid to, or earned by the
Named Executive Officer:

LONG-TERM
ANNUAL COMPENSATION ALL
COMPENSATION(1) SECURITIES OTHER
--------------------- UNDERLYING COMPEN-
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS OPTIONS(#) SATION(2)
Irwin Mark Jacobs..........ccccceee.... 1997 $538,394  $500,667 0 $55,458
Chairman of the Board and 1996 $476,477 $200,000 215,000 $46,706
Chief Executive Officer 1995 $390,992  $250,000 75,000 $5,082
Harvey P. White............ccc.ccue... 1997 $395,713  $250,000 0 $37,011
President 1996 $354,963 $100,000 85,000 $34,437
1995 $297,462 $150,000 60,000 $ 4,654
Richard Sulpizio............cceene... 1997 $340,411 $225,000 100,000 $20,981
Executive Vice-President and 1996 $277,702  $100,000 80,000 $ 3,386
Chief Operating Officer 1995 $223,486 $110,000 30,000 $ 3,329
Andrew J. Viterbi....................... 1997 $348,070 $201,600 0 $33,211
Vice Chairman of the Board 1996 $308,594  $100,800 85,000  $29,903
1995 $266,032 $110,000 45,000 $4,544
Anthony S. Thornley..................... 1997 $284,638 $150,000 0 $25,239
Executive Vice-President and 1996 $251,098 $ 85,000 55,000 $15,730
Chief Financial Officer 1995 $221,962 $ 75,000 10,000 $3,394

(1) As permitted by rules established by the Cominig ho amounts are shown with respect to cetfamuisites” where such amounts do
not exceed the lesser of 10% of bonus plus sala$p®,000.

(2) Includes Company matching 401(k) contributiasecutive benefits payments and executive retintisteck matching as follows:

COMPANY
MATCHING EXECUTIVE EXECUTIVE
401(K) BENEFITS RETIREMENT TOTAL OTHER
NAME YEAR CO NTRIBUTIONS PAYMENTS CONTRIBUTIONS(1) COMPEN SATION
Irwin Mark Jacobs..........c...cc....... 1997 $ 2,145 $2,948 $ 50,365 $55 ,458
1996 $2,191 $2,948 $ 41,567 $ 46 , 706
1995 $2,134 $2,948 $ $5 ,082
Harvey P. White..........coccceeennne 1997 $ 2,145 $2,520 $ 32,346 $37 ,011
1996 $2,191 $ 2,520 $ 29,726 $34 437
1995 $2,134 $ 2,520 $ $ 4 ,654
Richard Sulpizio.............cco....... 1997 $2,145 $1,195 $17,641 $ 20 ,981
1996 $2,191 $1,195 $ $3 ,386
1995 $2,134 $1,195 $ $3 ,329
Andrew Viterbi...........ccooeiivnnnns 1997 $ 2,145 $2,410 $ 28,656 $33 211
1996 $2,191 $2,410 $ 25,302 $29 ,903
1995 $2,134 $2,410 $ $4 ,544
Anthony S. Thornley..................... 1997 $ 2,145 $ 1,260 $ 21,834 $25 ,239
1996 $2,191 $1,260 $12,279 $15 , 730
1995 $2,134 $1,260 $ $3 ,394

(1) The Company has a voluntary retirement plahalaws eligible executives to defer up to 100%tafir income on a pre-tax basis. The
participants receive a 50% company stock match maxdmum deferral of 15% of income payable onlymptigible retirement. Participants
become fully vested in the stock benefit at agei®d may become partially vested earlier upon reachge 62 1/2 and completing ten years
of employment with the Company. The employee cbations and the stock benefit are unsecured
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and subject to the general creditors of the Compangeptember 28, 1997, 1,496 shares, 1,008 shark626 shares were vested on behalf
of Irwin Mark Jacobs, Harvey P. White and Andrewilerbi, respectively.

1997 FISCAL YEAR STOCK OPTION GRANTS

The Company grants options to its executive offieerder the Option Plan. As of November 21, 199%pas to purchase a total of
25,911,040 shares had been granted, 18,854,41Bicfi\are presently outstanding and 7,056,627 otlwhave been exercised under the
Option Plan, and options to purchase 7,488,96(sh@mained available for grant thereunder, inolgidhose options subject to stockholder
approval under Proposal 3.

The following tables show for the fiscal year en@sptember 28, 1997 certain information regardptgpas granted to, exercised by and |
at year end by the Named Executive Officers:

NUMBER OF POTENTIAL REALI ZABLE
SECURITIES % OF TOTAL VALUE AT ASSU MED
UNDERLYING OPT IONS INDIVIDUAL GRANTS ~ ANNUAL RATES OF STOCK
OPTIONS  GRAN TEDTO  —-emememmemeemeees OPTION TERM( 2)
GRANTED EMPLO YEESIN EXERCISE EXPIRATION receeceeceee e
NAME (#)(1) FISCAL YEAR(%) PRICE($) DATE 5% 10%
Richard Sulpizio............... 100,000 2.4%  $52.50 9/18/07 $3,301,697 $8, 367,148

(1) Mr. Sulpizio was the only Named Executive Odfithat received a stock option grant during teedi year ended September 28, 1997.
Such options vest according to the following sched20% vest on each of the first, second, thiodyth and fifth anniversaries of the date of
grant.

(2) Calculated on the assumption that the markietevaf the underlying stock increases at the steddues, 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.

1997 FISCAL YEAR OPTION EXERCISES AND YEAR-END OPTION VALUES

SHARES NUMB ER OF SECURITIES UNDERLYING
ACQUIRED UN EXERCISED OPTIONS HELD AT VALUE OF UNEXERCISED IN-THE-MONEY
ON VALUE SEPTEMBER 28, 1997 OPTIONS AT SEPTEMBER 28, 1997(1)
EXERCISE REALIZED ----- s e e
NAME #) ($) EXERC ISABLE(#) UNEXERCISABLE(#) EXERCISABLE($) UNE XERCISABLE($)
Irwin Mark Jacobs... 0 $ 0 2 38,000 352,000 $5,615,850 $6,563,400
Harvey P. White..... 0 $ 0 1 19,000 176,000 $2,892,030 $3,618,120
Richard Sulpizio.... 25,560 $1,312,830 88,000 228,000 $2,198,640 $2,722,560
Andrew J. Viterbi... 0 $ 0 86,000 144,000 $2,011,710 $2,746,840
Anthony S.
Thornley.......... 5,000 $ 177,200 36,000 94,000 $ 904,500 $2,008,500

(1) 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$k6.06 on the last trading day of the fiscal ysaeported on the Nasdaq National
Market.
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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 oespbilities, the Committee reviews and approvesuahexecutive officer compensation.
In general, the compensation policies adopted eyCthmmittee continue to be designed to: (i) attaact retain executives capable of leading
the Company to meet its business objectives and

(i) motivate the Company's executives to enhanog+4erm stockholder value.

EXECUTIVE OFFICER COMPENSATION

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

The Committee has access to a number of recogeistltive management and compensation studieg{gselform the basis for arriving at
judgment decisions as to the appropriate levetxetutive compensation for the Company. In gentdralCommittee attempts to set anr
executive cash compensation (base salary and bandgjrovide option grants at levels above the areldivels contained in such studies,
adjusted for the size of the Company, its staggesklopment, the highly competitive and innovatie¢ure of the telecommunications
industry and the level of responsibility, experienperformance and contribution of each executffiees to the Company's growth and
profitability. In addition, fiscal 1997 was anothgrar of significant achievement in all aspectthef Company's business. This considerable
record was a dominant factor in the Company's detisn salaries, bonuses and stock options forwixecofficers of the Company. Our
purpose is to attract and retain the best and tatestted people.

Base Salary

Over the past few years the Committee has movecléxe officer base salary to competitive levelatige to the various markets from
which the Company attracts executive talent. Coitipetfor senior level talent in the wireless commuations industries continues to be
high. Because of this condition and due to theinairtg rapid growth of the Company, the base sdiargxecutive officers generally
continues to be set above the median level of thket surveys.

Annual Cash Incentive Bonus

The Company pays bonuses to its executive offigetise end of the fiscal year primarily upon thenpany's performance, taking into
consideration the compensation studies, indivigeealormance and the other factors noted above. ©@mard basis, the Committee is
establishing financial and business targets fodauie in setting fiscal 1998 bonus awards.

(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) The data regarding salary surveys and the giediormance indices, which appear under the cafiBerformance Measurement
Comparison," are based on different sets of cong@@mpanies and are derived from different saurce
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Stock Option Grants

The Company broadly grants stock options in ordgrovide long-term incentives and align employeé stockholder long-term interests by
creating a direct link between compensation anckstoider return. Stock options are granted at dioogprice equal to the fair market value
of the Company's Common Stock on the date of ghamrder to facilitate long-term incentives thrbutpe option grants, options are subject
to vesting over five years, with 20% of the sharesting at the end of each of the first, secorid] tfourth and fifth years following the date
of grant. During fiscal 1997, 8.6% of the totaliops granted by the Company were granted to exexofficers of the Company, including
2.4% of the total options granted to the Named Httee Officers.

The option vesting period is designed to encoueagployees to work with a long term view of the Camgs welfare and to establish their
long term affiliation with the Company. It is aldesigned to reduce employee turnover and to rétaitrained skills of valued staff.

Because a primary purpose of granting options aeide incentives for future performance andgouse retention of valued employees, the
Committee considers each individual's previousnggd shares and the number of unvested sharesgrdmaimg additional stock options.

Section 162(m) of the Code limits the Company teduction for federal income tax purposes of noaentban $1 million of compensation
paid to certain Named Executive Officers in a tdeatear. Compensation above $1 million may be dediic it is "performance-based
compensation" within the meaning of the Code. Thenlensation Committee has determined that stoé&rapgranted by the Compensation
Committee under the Company's 1991 Stock Option Rith an exercise price at least equal to therfarket value of the Company's
Common Stock on the date of grant shall be treasegherformance-based compensation.”

CHAIRMAN AND CHIEF EXECUTIVE OFFICER SALARY

During fiscal 1997, as in previous years, Dr. InMark Jacobs, a founder of the Company, has le€tmpany towards outstanding business
and financial achievements as its Chief Executiffec€. Financially, the Company has enjoyed strgngwth and success: revenue and net
income for fiscal 1997 are 258% and 438%, respelstivof last year's. The Company achieved majoetbgments in each aspect of its lines
of business. During fiscal 1997, Dr. Jacobs eambdse salary of $538,000, a 13% increase ovegriteeyear. To reward Dr. Jacobs for his
outstanding contributions to the Company's sucdassg fiscal 1997, after the end of fiscal 199 Committee awarded Dr. Jacobs a
$500,000 bonus and a stock option grant to purch@3@00 shares of the Company's Common Stock exentise price of $63.75 per share.

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

The following graph compares total stockholder metn the Company's Common Stock since Septemher9®2 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 29, 1992(2)

NASDAQ
INDUSTRY
MEASUREMENT INDEX  NASDAQ
PERIOD (sic  us. BASELINE
(FISCAL YEAR QUALCOMM  3660- COMPANIE S INDEX ON
COVERED)  INCORPORATED 3669)  INDEX 9/29/92
9/29/92 100 100 10 0 100
12/27/92 196.364 140.939 1155 8 100
3/28/93 330.909 161.162 118.0 6 100
6/27/93 401.818 193.765 120.41 9 100
9/26/93 598.182 246.999 130.35 8 100
12/26/93 410.909 232.763 131.48 8 100
3/27/94 378.182 233.166 136.19 3 100
6/26/94 232.727 169.584 120.93 3 100
9/25/94 378.182 201.832 132.13 7 100
12/25/94 374.546 240.883  130.0 7 100
3/26/95 472728 276.704  143.9 9 100
6/25/95 490.909 339.941 165.3 5 100
9/24/95 683.637 429.255 186.01 1 100
12/31/95 625.455 390.336 186.42 9 100
3/31/96 603.637 403.471 195.12 3 100
6/30/96 772.728 502.358 211.05 1 100
9/29/96 633.637 479.719 219.21 2 100
12/29/96 580.091 450.61 229.57 9 100
3/30/97 870.009 410.443 221.89 7 100
6/29/97 738.182 479.823 255.71 4 100
9/28/97 815.454 549.523  299.3 7 100

Note: Historical stock price performance is notessarily indicative of future pricperformance.

The Company's closing stock price on Septembet 287, the last trading day of the Company's 198Fafiyear, was $56.06 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 irrespectiv@ngfgeneral incorporation language in any sudtgfil

(2) Shows the cumulative total return on investmamsiuming an investment of $100 in each of the Gowypthe Nasdaqg-US and the Nasdag-
Industry on September 29, 1992.
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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.

In November 1995, the Company paid $5,000,000 tohase 1,666,666 shares of Series B Common Statkrarided a $25,000,000 short-
term note receivable to NextWave Telecom Inc. ("tMéxve"), a privately held company. As part of thare purchase, the Company also
received warrants to buy 1,111,111 additional shafe&Series B Common Stock at $3 per share. Diach 1996, the Company converted
$15,000,000 of note receivable into 5,000,000 shaf&eries B Common Stock. During June 1996, @ gany collected $9,602,000 of the
short-term note receivable and converted the renmjrincipal balance of $398,000 into a 3 yeamgissory note convertible into 1,019,444
shares of Series C Common Stock. Janice Obuchowskifficer, a Director and a stockholder of Next,avas a director of the Company
until her resignation in November 1996.

In February 1997 and March 1997 the Company comgléte sale of 13,200,000 QUALCOMM Financial Trust3/4% Trust Convertible
Preferred Securities in which it raised approxinya$642 million in net proceeds. Each Trust ConiégtPreferred Security is convertible
into approximately 0.6882 shares of
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Common Stock of the Company. Goldman, Sachs & €edaas one of the managing underwriters in therioi§. Mr. Sacerdote, a director
the Company, is a limited partner of the GoldmaaohSasroup, L.P.

OTHER MATTERS

The Board of Directors knows of no other mattees thill be presented for consideration at the Anilieeting. 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 28, 1997i|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.

By Order of the Board of Directors

/'s/ | RWN MARK JACOBS

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

Decenber 29, 1997
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EXHIBIT A

CERTIFICATE OF AMENDMENT OF
RESTATED CERTIFICATE OF INCORPORATION OF
QUALCOMM INCORPORATED

QUALCOMM Incorporated, a corporation organized amésting under the General Corporation Law of theteSof Delaware (the
"Corporation") DOES HEREBY
CERTIFY:

FIRST, That, at a meeting of the Board of Directfrthe Corporation, resolutions were duly adogetiing forth proposed amendments to
the Restated Certificate of Incorporation of thepg@oation (the "Restated Certificate"), declariaidsamendments to be advisable. The
resolution setting forth the proposed amendmerds ®llows:

RESOLVED, that Article IV of the Restated Certifieashall be amended to read in its entirety as\idl

"This corporation is authorized to issue two classiestock to be designated, respectively, "Com@imek" and "Preferred Stock." The total
number of shares which the corporation is authdriressue is three hundred eight million (308,000) shares. Three hundred million
(300,000,000) shares shall be Common Stock, eadhdha par value of one-one hundredth of one ¢cm0Q01). Eight million (8,000,000)
shares shall be Preferred Stock, each having eghae of one-one hundredth of one cent ($0.0001)."

SECOND, That the foregoing amendment was duly ayguttoy the holders of the necessary number of stadrhe Corporation's voting
securities as required by statute and the ResGaeificate at a meeting of the stockholders of@oeporation.

THIRD, That the foregoing amendments were adoptextcordance with the provisions of Section 24thefGeneral Corporation Law of the
State of Delaware.

IN WITNESS WHEREOF, QUALCOMM Incorporated has calisigis Certificate to be signed by its duly authed officers this day of
February, 1998.

By:
Irwin Mark Jacobs Chairman of the Board of Direstor

ATTEST:

By:
Steven R. Altman
Assistant Secretal



QUALCOMM Incorporated
1991 EMPLOYEE STOCK PURCHASE PLAN
Adopted by the Board of Directors August 19, 1991
As amended by the Board of Directors on July 2B3]1%November 6, 1995 and November 17, 1997
1. PURPOSE.

(&) The purpose of the QUALCOMM Incorporated 199foyee Stock Purchase Plan (the "Plan”) is toigema means by which
employees of QUALCOMM Incorporated, a Delaware oogtion (the "Company"), and its Affiliates, asidefl in subparagraph 1(b), which
are designated as provided in subparagraph 2(ly) bmaiven an opportunity to purchase stock ofCbenpany.

(b) The word "Affiliate" as used in the Plan meany parent corporation or subsidiary corporatiothefCompany, whether now or hereafter
existing, as those terms are defined in Sectiod¢edand (f), respectively, of the Internal Reve@aele of 1986, as amended (the "Code").

(c) The Company, by means of the Plan, seeks ainrtiie services of its employees, to secure aadhrthe services of new employees, and
to provide incentives for such persons to exertimam efforts for the success of the Company.

(d) The Company intends that the rights to purclsések of the Company granted under the Plan bsidered options issued under an
"employee stock purchase plan” as that term is\ddfin Section 423(b) of the Code.

2. ADMINISTRATION.

(a) The Plan shall be administered by the Boardidctors (the "Board") of the Company unless antil the Board delegates administration
to a Committee, as provided in subparagraph 2(tletAér or not the Board has delegated administratiie Board shall have the final power
to determine all questions of policy and expediethey may arise in the administration of the Plan.

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

() To determine when and how rights to purchaseeksbf the Company shall be granted and the prowssof each offering of such rights
(which need not be identical).

(if) To designate from time to time which Affilisgeof the Company shall be eligible to participat¢hie Plan.

(iii) To construe and interpret the Plan and rigiranted under it, and to establish, amend andkeemdes and regulations for its
administration. The Board, in the exercise of gfosver, may correct any defect, omission or incdasisy in the Plan, in a manner and to the
extent it shall deem necessary or expedient to rtrek®lan fully effective.

(iv) To amend the Plan as provided in paragraph 13.

(v) Generally, to exercise such powers and to perfeuch acts as the Board deems necessary or erpsalipromote the best interests of the
Company.



(c) The Board may delegate administration of trenRb a Committee composed of not fewer than twen@mbers of the Board (the
"Committee"). If administration is delegated to en@nittee, the Committee shall have, in connectiith the administration of the Plan, the
powers theretofore possessed by the Board, subj@egver, to such resolutions, not inconsistent Wit provisions of the Plan, as may be
adopted from time to time by the Board. The Boaay mbolish the Committee at any time and revesiterBoard the administration of the
Plan.

3. SHARES SUBJECT TO THE PLAN.

(a) Subject to the provisions of paragraph 12 irgdatio adjustments upon changes in stock, the dtwtkmay be sold pursuant to rights
granted under the Plan shall not exceed in theeggge two million (4,200,000) shares of the Comm#§.0001 par value common stock
"Common Stock"). If any right granted under therPaall for any reason terminate without havingrbexercised, the Common Stock not
purchased under such right shall again becomeadlaifor issuance under the Plan.

(b) The stock subject to the Plan may be unisshatkes or reacquired shares, bought on the marleherwise.
4. GRANT OF RIGHTS; OFFERING.

The Board or the Committee may from time to timangror provide for the grant of rights to purch@smmon Stock of the Company under
the Plan to eligible employees (an "Offering") odade or dates (the "Offering Date(s)") selectedh@yBoard or the Committee. Each
Offering shall be in such form and shall containtsterms and conditions as the Board or the Coraeghall deem appropriate. If an
employee has more than one right outstanding uh@ePlan, unless he or she otherwise indicategrieements or notices delivered
hereunder: (1) each agreement or notice deliveyatidi employee will be deemed to apply to all isfdr her rights under the Plan, and (2) a
right with a lower exercise price (or an earlgganted right, if two rights have identical exeecjwices), will be exercised to the fullest pos
extent before a right with a higher exercise pfaea later-granted right, if two rights have ideat exercise prices) will be exercised. The
provisions of separate Offerings need not be idahtbut each Offering shall include (through inmmation of the provisions of this Plan by
reference in the Offering or otherwise) the subsgaof the provisions contained in paragraphs SuiinB, inclusive.

5. ELIGIBILITY.

(a) Rights may be granted only to employees ofdbmpany or, as the Board or the Committee may datégas provided in subparagraph 2
(b), to employees of any Affiliate of the Compagxcept as provided in subparagraph 5(b), an employ¢he Company or any Affiliate
shall not be eligible to be granted rights undermhan, unless, on the Offering Date, such emplbgsebeen in the employ of the Compan
any Affiliate for such continuous period precedswgh grant as the Board or the Committee may regirt in no event shall the required
period of continuous employment be equal to ortgrehan two (2) years. In addition, unless otheendetermined by the Board or the
Committee and set forth in the terms of the applie®ffering, no employee of the Company or anyilitie shall be eligible to be granted
rights under the Plan, unless, on the Offering PDsteh employee's customary employment with the g2my or such Affiliate is at least
twenty (20) hours per week and at least five (5hthe per calendar year.

(b) The Board or the Committee may provide thathgaerson who, during the course of an Offeringt fitecomes an eligible employee of
Company or designated Affiliate will, on a datedates specified in the Offering which coincideshvitie day on which such person becomes
an eligible employee or occurs thereafter, recaivight under that Offering, which right shall teafter be deemed to be a part of that
Offering. Such right shall have the same charastiesi as any rights originally granted under théieing, as described herein, except that:

(i) the date on which such right is granted shaltte "Offering Date" of such right for all purpesécluding determination of the exercise
price of such right;



(i) the Purchase Period (as defined below) fohsight shall begin on its Offering Date and enéhcalent with the end of such Offering; &

(iii) the Board or the Committee may provide tHatuch person first becomes an eligible employdbiwa specified period of time before
end of the Purchase Period (as defined below)uohn ©ffering, he or she will not receive any rightder that Offering.

(c) No employee shall be eligible for the grantnf rights under the Plan if, immediately after angh rights are granted, such employee
owns stock possessing five percent (5%) or motbefotal combined voting power or value of allssles of stock of the Company or of any
Affiliate. For purposes of this subparagraph 5ifeg, rules of Section 424(d) of the Code shall applgetermining the stock ownership of any
employee, and stock which such employee may puechiader all outstanding rights and options shatréated as stock owned by such
employee.

(d) An eligible employee may be granted rights urttle Plan only if such rights, together with arlger rights granted under "employee si
purchase plans" of the Company and any Affiliatasspecified by Section 423(b)(8) of the Code, @opermit such employee's rights to
purchase stock of the Company or any Affiliate ¢orae at a rate which exceeds twefitg-thousand dollars ($25,000) of fair market \eabi
such stock (determined at the time such rightgeanted) for each calendar year in which such sigih¢ outstanding at any time.

(e) Officers of the Company shall be eligible tatjzgpate in Offerings under the Plan, providedwewer, that the Board may provide in an
Offering that certain employees who are highly cengated employees within the meaning of Sectioit3@B (D) of the Code shall not be
eligible to participate.

6. RIGHTS; PURCHASE PRICE.

(a) On each Offering Date, each eligible emplopeesuant to an Offering made under the Plan, &leafranted the right to purchase up tc
number of shares of Common Stock of the Compangtasable with a percentage designated by the Rwahd Committee not exceeding
fifteen percent (15%) of such employee's Earnimagsdefined in Section 7(a)) during the period wiiielyins on the Offering Date (or such
later date as the Board or the Committee deternfores particular Offering) and ends on the dasgest in the Offering, which date shall be
no more than twenty-seven (27) months after thei®f Date (the "Purchase Period"). In connectiith @ach Offering made under this
Plan, the Board or the Committee shall specify @imam number of shares which may be purchased pemployee as well as a maximum
aggregate number of shares which may be purchasalil digible employees pursuant to such Offerimgaddition, in connection with each
Offering which contains more than one Exercise Masedefined in the Offering), the Board or the @uttee may specify a maximum
aggregate number of shares which may be purchasalll ddigible employees on any given Exercise Datder the Offering. If the aggregate
purchase of shares upon exercise of rights gramddr the Offering would exceed any such maximugregate number, the Board or the
Committee shall make a pro rata allocation of theres available in as nearly a uniform manner al b practicable and as it shall deem to
be equitable.

(b) The purchase price of stock acquired pursuarights granted under the Plan shall be not less the lesser of:

(i) an amount equal to eighty-five percent (85%jhaf fair market value of the stock on the Offeribate; or

(i) an amount equal to eighty-five percent (85%jte fair market value of the stock on the Exerdimte.

(c) For purposes of this Plan, "fair market valoefans, as of any date, the value of the commok stiatie Company determined as follows:
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(i) if the common stock is listed on any establisstock exchange or a national market system, dimeduwithout limitation the National
Market System of the National Association of SetesiDealers, Inc. Automated Quotation ("NASDAQYsEm, the fair market value of a
share of common stock shall be the average ofitffeebt and lowest price at which the common stoak 8old on such exchange or national
market system on the date as of which the detetiom# to be made (or, if such date is not a trgdlay on such exchange system, on the
date that is the next market trading day followthg date as of which the determination is to beeajyiad

(ii) if the common stock is quoted on the NASDAQsgm (but not on the National Market System thdreofs regularly quoted by a
recognized securities dealer but selling pricemateeported, the fair market value of a shareooimon stock shall be the mean between the
high bid and high asked prices for the common stotkhe date as of which the determination is tanla€ele (or, if such date is not a trading
day on such exchange system, on the date that isetkt market trading day following the date awbich the determination is to be made)
reported in the Wall Street Journal or such otberses as the Board deems reliable;

(iii) in the absence of an established marketliercommon stock, the fair market value shall berdgined in good faith by the Board.
7. PARTICIPATION; WITHDRAWAL; TERMINATION.

(a) An eligible employee may become a participardn Offering by delivering a participation agreatt® the Company within the time
specified in the Offering, in such form as the Campprovides. Each such agreement shall authoayel deductions of up to the
maximum percentage specified by the Board or thai@ittee of such employee's Earnings during thelitage Period. "Earnings"” is defined
as the total compensation paid to an employeeydiveg all salary, wages (including amounts elettelde deferred by the employee, that
would otherwise have been paid, under any caslefermd arrangement established by the Compang)time pay, and other remuneration
paid directly to the employee, but excluding consiaiss, bonuses, profit sharing, the cost of em@dyenefits paid for by the Company,
education or tuition reimbursements, imputed incamging under any Company group insurance or litgorefgram, traveling expenses,
business and moving expense reimbursements, incece&/ed in connection with stock options, conttidmas made by the Company under
any employee benefit plan, and similar items of pensation. The payroll deductions made for eacticgzant shall be credited to an acco
for such participant under the Plan and shall msdiéed with the general funds of the Company. Aigigant may reduce (including to zero),
increase or begin such payroll deductions aftebggnning of any Purchase Period only as provideth the Offering. A participant may
make additional payments into his or her accouht bispecifically provided for in the Offering armhly if the participant has not had the
maximum amount withheld during the Purchase Period.

(b) At any time during a Purchase Period a paritipnay terminate his or her payroll deductionseurtde Plan and withdraw from the
Offering by delivering to the Company a notice dthdrawal in such form as the Company provides hSwmithdrawal may be elected at any
time prior to the end of the Purchase Period exasfrovided by the Board or the Committee in tffer@g. Upon such withdrawal from the
Offering by a participant, the Company shall disite to such participant all of his or her accuntadgpayroll deductions (reduced to the
extent, if any, such deductions have been useddoii@ stock for the participant) under the Offgriwithout interest, and such participant's
interest in that Offering shall be automaticallymé@ated. A participant's withdrawal from an Offegiwill have no effect upon such
participant's eligibility to participate in any ethOfferings under the Plan but such participafittve required to deliver a new participation
agreement in order to participate in subsequergr®@fis under the Plan.

(c) Rights granted pursuant to any Offering underRlan shall terminate immediately upon cessati@ny participating employee's
employment with the Company or an Affiliate, foryareason, and the Company shall distribute to seichinated employee all of his or her
accumulated payroll deductions (reduced to thengxiieany, such deductions have been used to eegtock for the terminated employee),
under the Offering, without interest.



(d) Rights granted under the Plan shall not besteaable, and shall be exercisable only by theqmets whom such rights are granted.
8. EXERCISE.

(a) On each exercise date, as defined in the nelé¥Hiering (an "Exercise Date"), each participgiat.cumulated payroll deductions and other
additional payments specifically provided for ie tBffering (without any increase for interest) viaél applied to the purchase of whole shares
of stock of the Company, up to the maximum numbeshares permitted pursuant to the terms of the &l the applicable Offering, at the
purchase price specified in the Offering. No fracéil shares shall be issued upon the exercisglusrgranted under the Plan. The amount, if
any, of accumulated payroll deductions remainingdoh participant's account after the purchasbarkes which is less than the amount
required to purchase one share of stock on théHEixarcise Date of an Offering shall be held inteaach participant's account for the
purchase of shares under the next Offering undePtan, unless such participant withdraws from sweett Offering, as provided in
subparagraph 7(b), or is no longer eligible to anted rights under the Plan, as provided in pagaygb, in which case such amount shall be
distributed to the participant after said final Evise Date, without interest. The amount, if arfya@cumulated payroll deductions remaining
in any participant's account after the purchasshafes which is equal to the amount required tohase whole shares of stock on the final
Exercise Date of an Offering shall be distributeddill to the participant after such Exercise Datéhout interest.

(b) No rights granted under the Plan may be exedds any extent unless the Plan (including riginested thereunder) is covered by an
effective registration statement pursuant to theugees Act of 1933, as amended (the "Securitie)AIf on an Exercise Date of any

Offering hereunder the Plan is not so registeredjghts granted under the Plan or any Offerindldleaexercised on said Exercise Date and
the Exercise Date shall be delayed until the PFdaubject to such an effective registration statemexcept that the Exercise Date shall not be
delayed more than two (2) months and the Exercege Bhall in no event be more than twenty-seveprthths from the Offering Date. If

on the Exercise Date of any Offering hereundededayed to the maximum extent permissible, the RBlamot registered, no rights granted
under the Plan or any Offering shall be exercisetlal payroll deductions accumulated during thechase period (reduced to the extent, if
any, such deductions have been used to acquire) stoall be distributed to the participants, withoerest.

9. COVENANTS OF THE COMPANY.

(a) During the terms of the rights granted underRkan, the Company shall keep available at akdithe number of shares of stock required
to satisfy such rights.

(b) The Company shall seek to obtain from eachlatgry commission or agency having jurisdiction otree Plan such authority as may be
required to issue and sell shares of stock uporcese=of the rights granted under the Plan. Igraféasonable efforts, the Company is unable
to obtain from any such regulatory commission aray the authority which counsel for the Compangnide necessary for the lawful
issuance and sale of stock under the Plan, the @aynghall be relieved from any liability for faikito issue and sell stock upon exercise of
such rights unless and until such authority is ioleih

10. USE OF PROCEEDS FROM STOCK.

Proceeds from the sale of stock pursuant to rigteeted under the Plan shall constitute generalsfuf the Company.

11. RIGHTS AS A STOCKHOLDER.

A participant shall not be deemed to be the habdeor to have any of the rights of a holder wiglspect to, any shares subject to rights
granted under the Plan unless and until certifcegpresenting such shares shall have been issued.
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12. ADJUSTMENTS UPON CHANGES IN STOCK.

() If any change is made in the stock subjedi¢oRtlan, or subject to any rights granted undePthe (through merger, consolidation,
reorganization, recapitalization, stock dividenidjdend in property other than cash, stock sghjyidating dividend, combination of shares,
exchange of shares, change in corporate structwtherwise), the Plan and outstanding rights kéllappropriately adjusted in the class(es)
and maximum number of shares subject to the Pldrtanclass(es) and number of shares and pricehpee of stock subject to outstanding
rights.

(b) In the event of: (1) a dissolution or liquidatiof the Company; (2) a merger or consolidatiowlch the Company is not the surviving
corporation; (3) a reverse merger in which the Canygs the surviving corporation but the sharethefCompany's Common Stock
outstanding immediately preceding the merger anve&ded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise; or (4) any other capital reorgana@ain which more than fifty percent (50%) of theuss of the Company entitled to vote are
exchanged, then, as determined by the Board 8olesdiscretion (i) any surviving corporation magame outstanding rights or substitute
similar rights for those under the Plan, (ii) suigfhts may continue in full force and effect, ai)(participants' accumulated payroll deducti
may be used to purchase Common Stock immediat&ly forthe transaction described above and theggzanhts' rights under the ongoing
Offering terminated.

13. AMENDMENT OF THE PLAN.

(a) The Board at any time, and from time to timeyramend the Plan. However, except as providediagoaph 12 relating to adjustments
upon changes in stock, no amendment shall be eféaghless approved by the stockholders of the Gampvithin twelve (12) months befc
or after the adoption of the amendment, where theraiment will:

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

(if) Modify the provisions as to eligibility for pcipation in the Plan (to the extent such modifion requires stockholder approval in order
for the Plan to obtain employee stock purchase fpeiment under Section 423 of the Code or to ¢pmijth the requirements of Rule 16b-3
promulgated under the Securities Exchange Act 8418s amended ("Rule 16b-3")); or

(i) Modify the Plan in any other way if such mdidation requires stockholder approval in ordertfog Plan to obtain employee stock
purchase plan treatment under Section 423 of tlie ©oto comply with the requirements of Rule 16b-3

It is expressly contemplated that the Board mayrahtle Plan in any respect the Board deems negemsadvisable to provide eligible
employees with the maximum benefits provided dsggrovided under the provisions of the Code anddlyulations promulgated thereun
relating to employee stock purchase plans and/bribg the Plan and/or rights granted under it campliance therewith.

(b) Rights and obligations under any rights graftefibtre amendment of the Plan shall not be altere@ahpaired by any amendment of the
Plan, except with the consent of the person to wkoah rights were granted or except as necessagntply with any laws or governmental
regulation.

14. TERMINATION OR SUSPENSION OF THE PLAN.

(a) The Board may suspend or terminate the Planyatime. Unless sooner terminated, the Plan sialinate ten (10) years from the date
the Plan is adopted by the Board or approved bgtihekholders of the Company, whichever is earier rights may be granted under the
Plan while the Plan is suspended or after it isiteated.



(b) Rights and obligations under any rights grantéde the Plan is in effect shall not be alterednopaired by suspension or termination of
the Plan, except with the consent of the persavhiom such rights were granted or except as negessaomply with any laws or
governmental regulation.

15. EFFECTIVE DATE OF PLAN.

The Plan shall become effective as determined éyBttard, but no rights granted under the Plan &lgadixercised unless and until the Plan
has been approved by the stockholders of the Coynpan



QUALCOMM INCORPORATED
1998 NON-EMPLOYEE DIRECTORS'
STOCK OPTION PLAN

ADOPTED EFFECTIVE FEBRUARY 10, 1998
STOCKHOLDER APPROVAL FEBRUARY 10, 1998

1. PURPOSE.

(a) The purpose of the Plan is to provide a megnghich Non-Employee Directors may be given an opputy to benefit from increases in
value of the common stock of the Company ("CommimrtiS) through the granting of Nonstatutory Stoghtions. This Plan shall serve as
amendment and restatement of the Company's NonédyepDirector Stock Option Plan, which was adojygthe Company in 1993 (the
"Prior Plan"), and shall be effective February 1998 (the "Effective Date").

(b) The Company, by means of the Plan, seeks anr#te services of persons now serving as Non-&yegl Directors of the Company, to
secure and retain the services of persons capabérwng in such capacity and to provide incergif@ such persons to exert maximum
efforts for the success of the Company. (C) The gamy intends that the Options issued under the $Hah be Nonstatutory Stock Options
granted pursuant to Section 6 hereof.

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) "ANNUAL OPTION" means a stock option grantedsuant to subsection 5(c) of the Plan.

(c) "BOARD" means the Board of Directors of the Gamy.

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

(e) "COMMITTEE" means a Committee appointed byBoard in accordance with subsection 3(c) of thePla
(f) "COMPANY" means QUALCOMM Incorporated, a Delasgecorporation.

(g) "CONSULTANT" means any person, including aniady, engaged by the Company or an Affiliate tademmconsulting services and who
is compensated for such services, provided



that the term "Consultant" shall not include Digestwho are paid only a director's fee by the Camgpa who are not compensated by the
Company for their services as Directors.

(h) "CONTINUOUS SERVICE" means that the Optionee'srice to the Company or an Affiliate of the Compavhether in the capacity o
Director or subsequently as an Employee or a Ctarsiilis not interrupted or terminated. The Opt@a€ontinuous Service shall not be
deemed to have terminated merely because of a ehartlge capacity in which the Optionee render$ saevice to the Company or an
Affiliate of the Company or a change in the entdywhich the Optionee renders such service, pexvithat there is no interruption or
termination of the Optionee's service. The Boarilsodesignee, in that party's sole discretion, uhetgrmine whether Continuous Service
shall be considered interrupted in the case o) leave of absence approved by the Board dei&gnee, including sick leave, military
leave, or any other personal leave; or (ii) trarssketween locations of the Company or betweeCtimapany, Affiliates or their successors.

(i) "DIRECTOR" means a member of the Board.
()) "DISABILITY" means the permanent and total difliy of the Optionee within the meaning of Seati@2(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 determasefbllows:

(i) If the Common Stock is listed on any establik®ck exchange, or traded on the Nasdaq Nathdagdet, the Fair Market Value of a sh

of Common Stock shall be the average of the higlwedtowest price at which the Common Stock wad solsuch exchange or national
market on the trading day prior to the day of deiration (or, in the case in which the Common Stedkaded on more than one market, the
exchange or system on which the Common Stock leaBigfhest average trading volume), as reporteden/Nall Street Journal or such other
source as the Board deems reliable; or

(i) in the absence of any such market for the Camr8tock, the Fair Market Value shall be determiimegbod faith by the Board.

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

(0) "INITIAL OPTION" means a stock option grantedrpuant to subsection 5(b) of the Plan.
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(p) "NON-EMPLOYEE DIRECTOR" means a Director whanist a current Employee or Officer of the Companitoparent or a subsidiary
and does not receive compensation (directly oréudly) from the Company or its parent or subsiglfar services rendered as a consultant or
in any capacity other than as a Director.

() "NONSTATUTORY STOCK OPTION" means an Option imiended to qualify as an Incentive Stock Option.

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

(s) "OPTION" means a stock option granted purstmitie Plan.

(t) "OPTION AGREEMENT" means a written agreemertileen the Company and an Optionee evidencing thestand conditions of an
individual Option grant. Each Option Agreement sbalsubject to the terms and conditions of thePla

(u) "OPTIONEE" means a person to whom an Optiagrésted pursuant to the Plan.
(v) "PLAN" means this QUALCOMM Incorporated 1998 iN&mployee Directors' Stock Option Plan.

(w) "RULE 16B-3" means Rule 16b-3 of the Exchange é any successor to Rule 16b-3, as in effectwdigcretion is being exercised with
respect to the Plan.

(x) "SECURITIES ACT" means the Securities Act 08889as amended.
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 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 gfosver, may correct any defect, omission or incdasisy in the Plan or in any Option
Agreement, in a manner and to the extent it stehtinecessary or expedient to make the Plan fiiflgteve.

(i) To amend the Plan or an Option as provide8eation 11.



(iii) Generally, to exercise such powers and tdqgrem such acts as the Board deems necessary odierp& promote the best interests of the
Company which are not in conflict with the provissoof the Plan.

(c) The Board may delegate administration of trenRb a Committee or Committees of not fewer thammembers of the Board. If
administration is delegated to a Committee, the @atae shall have, in connection with the admiaistn of the Plan, the powers theretof
possessed by the Board (and references in thist®tie Board shall thereafter be to the Committeedject, however, to such resolutions,
not inconsistent with the provisions of the Plasnaay be adopted from time to time by the Board, tarthe requirements of Section 144 of
the Delaware General Corporation Law. The Board atmfish the Committee at any time and revestérBbard the administration of the
Plan.

4. SHARES SUBJECT TO THE PLAN.

(a) Subject to the provisions of Section 10 refatimadjustments upon changes in stock, the statkntay be issued pursuant to Options shall
not exceed in the aggregate Five Hundred Thousz0@ 00) shares of Common Stock. This share restraiébe comprised of: (i) the

Thirty Thousand (30,000) shares of Common StocKate for grant under the Prior Plan plus (ii)additional Four Hundred and Seventy
Thousand (470,000) shares. If any Option (includingption granted under the Prior Plan) shalbfoy reason expire or otherwise termin

in whole or in part, without having been exercigeélll, the stock not acquired under such Optibalkrevert to and again become available
for issuance under the Plan. Similarly, if the Campshall for any reason exercise its right of repase with respect to any unvested shares
of Common Stock purchased pursuant an early exepevision, as provided for in subsection 6(ji tlvested shares so repurchased shall
revert to and again become available for issuandethe Plan.

(b) The stock subject to the Plan may be unissbatks or reacquired shares, bought on the marlatherwise.
5. ELIGIBILITY AND NON-DISCRETIONARY GRANTS.
(a) Options shall be granted only to Non-Employée®ors of the Company.

(b) Each person who is, on the Effective Date gr subsequent date thereto, elected or appointethddirst time to be a Non-Employee
Director shall automatically, upon such date dfiaielection or appointment, be granted an Ini@attion to purchase Twenty Thousand
(20,000) shares of Common Stock of the Companyendrms and conditions set forth herein.

(c) Each year, commencing with the annual meetfrjazkholders of the Company (the "Annual Meetjnggcurring in 1998, each person
who is then serving as a Non-Employee Directorenthan a Non-Employee Director who is grantedrétnal Option at such Annual
Meeting, shall automatically be granted an Annugli@ to purchase Ten Thousand (10,000) share®win®n Stock of the Company on
terms and conditions set forth herein.



6. OPTION PROVISIONS.

Each Option shall include (through incorporatiorpofvisions hereof by reference in the Option dieotvise) each of the following
provisions:

(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 sigilial one hundred percent (100%) of the Fair Maviedtie of the stock subject to the
Option on the date the Option is granted. Notwithding the foregoing, an Option may be granted waiittexercise price lower than that set
forth in the preceding sentence if such Optionr&ted pursuant to an assumption or substitutioariother option in a manner satisfying the
provisions of Section 424(a) of the Code.

(c) CONSIDERATION. The purchase price of stock aegipursuant to an Option shall be paid, to thempermitted by applicable statutes
and regulations, either: (i) in cash at the time @ption is exercised, or (ii) at the discretiortha Board or the Committee, either at the time
of the grant or exercise of the Option, by (A) dety to the Company of other Common Stock of thenBany or (B) other arrangement
(which may include, without limiting the generality the foregoing, the use of other Common StocthefCompany) with the Optionee in
any other form of legal consideration that may beeatable to the Board.

(d) TRANSFERABILITY. An Option shall be transferabbnly to the extent specifically provided in thpti©n Agreement; provided,
however, that if the Option Agreement does not jgadly provide for the transferability of the Qph, the Option shall not be transferable
except by will or by the laws of descent and disttion and shall be exercisable during the lifetimhéhe person to whom the Option is
granted only by such person or by such person'sl@raor legal representative. Notwithstandingftvegoing, the person to whom the
Option is granted may, by delivering written nottoehe Company, in a form satisfactory to the Camp designate a third party who, in the
event of the death of the Optionee, shall thereafteentitled to exercise the Option.

(€) VESTING.

(i) The total number of shares of stock subjearndption shall be allotted in periodic installmenthe Option Agreement shall provide that
from time to time during each of such instalimeatipds, the Option may become exercisable ("vegth respect to some or all of the shares
allotted to that period, and may be exercised vapect to some or all of the shares allotted ¢ eriod and/or any prior period as to which
the Option became vested but was not fully exetdcise

(i) Initial Options shall vest over a period o¥éi (5) years with twenty percent (20%) of the totanber of such shares subject to such Oy
("Option Shares") vesting as follows: (A) if thatlal Option is granted pursuant to the electiorief Optionee to the Board at an Annual
Meeting, then such Initial Option will vest on Jamu 15 of each of the
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first, second, third, fourth and fifth years follmg the date of the grant of such Initial OptionyB) if the Initial Option is granted pursuant to
the election or appointment of the Optionee toBbard at some time other than at an Annual Meethen such Initial Option will vest on t
anniversary of the date of the grant of such Ih@gtion in each of first, second, third, fourthddifth years following such grant; provided,
however, that if the Optionee's Continuous Serigderminated due to (1) death, (2) a Voluntaryniieation with Good Reason (as defined
in subsection 10(c)), or (3) an Involuntary Terntioa without Cause (as defined in subsection 10(dBn the vesting of such Initial Option
and the time during which such Initial Option mayédxercised shall be accelerated upon the occurefsuch event.

(iif) Annual Options shall vest over five (5) yeavdth twenty percent (20%) of the Option Sharestivg on January 15 of each of the first,
second, third, fourth and fifth years following ttiate of the grant of such Annual Option; providealyvever, that if the Optionee's
Continuous Service is terminated due to (1) dg@jha Voluntary Termination with Good Reason, or

(3) an Involuntary Termination without Cause, thie@ vesting of such Annual Option and the timemyshich such Annual Option may be
exercised shall be accelerated upon the occurrsgch event.

(F) TERMINATION OF SERVICE. In the event an Opti@'® Continuous Service terminates (other than tipe®ptionee's retirement at i
seventy

(70) or older after nine (9) or more years of se#wdn the Board or, the Optionee's death or Disghithe Optionee may exercise his or her
Option (to the extent that the Optionee was eutitteexercise it at the date of termination) buyavithin such period of time ending on the
earlier of (i) the date thirty (30) days after themination of the Optionee's Continuous Servicéipthe expiration of the term of the Option
as set forth in the Option Agreement. If, aftemiration, the Optionee does not exercise his opion within the time specified in the
Option Agreement, the Option shall terminate, drelghares covered by such Option shall revertdcagain become available for issuance
under the Plan.

If the exercise of the Option following the termiloa of the Optionee's Continuous Service (othanthpon the Optionee's retirement at age
seventy (70) or older after nine (9) or more yedrservice on the Board or the Optionee's deatisability) would be prohibited at any time
solely because the issuance of shares would vithiateegistration requirements under the Secuititisthen the Option shall terminate on
the earlier of (i) the expiration of the term oét®ption or (ii) the expiration of a period of tyi(30) days after the termination of the
Optionee's Continuous Service during which the @serof the Option would not be in violation of Buegistration requirements (if such
provisions would result in an extension of the tiduging which the Option may be exercised beyordpriod described in the first
paragraph of this subsection 6(f)).

If the exercise of the Option following the termiiloa of the Optionee's Continuous Service (othantipon the Optionee's retirement at age
seventy (70) or older after nine (9) or more yedrservice on the Board or the Optionee's dealisability) would be prohibited at any time
solely because such exercise would result in ligthinder Section 16(b) of the Exchange Act, tHem®ption shall terminate on the earlies
(i) the expiration of the term of the Option, (ile tenth



(10th) day after the last date upon which exengigeld result in such liability, or (iii) six (6) rmths and ten (10) days after the termination of
the Optionee's Continuous Service.

(g) RETIREMENT OF OPTIONEE. Notwithstanding anythiim subsection 6(f) to the contrary, in the ewafrithe retirement of an Optionee
at age seventy
(70) or older after nine (9) years of service om Board, the Option will terminate only upon th@ieation of the Option term.

(h) DISABILITY OF OPTIONEE. Notwithstanding anythgnin subsection 6(f) to the contrary, in the evaamOptionee's Continuous Service
terminates due to the Disability of the Optionée, ©ption will terminate only upon the expiratidrtle Option term.

(i) DEATH OF OPTIONEE. In the event that: (i) an t@mee's Continuous Service terminates due to éaghdof the Optionee, or (i) an
Optionee's Continuous Service terminates due t@ibability of the Optionee and such terminatiosuwsequently followed by the death of
the Optionee prior to the expiration of the ternthaf Option, then the vesting of all unvested sharened by the Optionee will be accelere
effective as of the date of death of the Optionwkthe Option may be exercised by the Optionetsdesy a person who acquired the rigl
exercise the Option by bequest or inheritanceya person designated to exercise the option up@ptionee's death pursuant to subse
6(d), but only within the period ending twelve (I8pnths after the death of the Optionee. If, afterdeath of the Optionee, the Option is not
exercised within the time specified herein, thei@pshall terminate, and the shares covered by 6ytlon shall revert to and again become
available for issuance under the Plan.

() EARLY EXERCISE. The Option may, but need noflude 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 shall be subjecepuechase right in favor of the Company, with tiygurchase price to be equal to the
original purchase price of the Common Stock, aartg other restriction the Board determines to h@miate; provided, however, that (i) 1
right to repurchase at the original purchase siedl lapse at a rate of twenty percent (20%) par wpver five (5) years from the date the
Option was granted, and (ii) such right shall bereisable only within (A) the ninety (90) day petifbllowing the termination of the
Optionee's Continuous Service or (B) such longeiogdeas may be agreed to by the Company and thiezet.

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 under Optionaftéfr reasonable efforts, the Company is unabbibtain from any such regulatory
commission or agency the authority which counsetdie Company deems necessary for the
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lawful issuance and sale of stock under the PlenCtompany shall be relieved from any liability failure to issue and sell stock upon
exercise of such Options unless and until suchoaityhis 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) Neither a Non-Employee Director nor any persowhom an Option is transferred in accordance wieéhPlan shall be deemed to be the
holder of, or to have any of the rights of a holdth respect to, any shares subject to such Optidess and until such person has satisfie
requirements for exercise of the Option pursuaitstterms.

(b) Nothing in the Plan or any instrument execude®ption granted pursuant thereto shall confemugroy holder of Options any right to
continue serving as a Director, Employee or Coastitor shall affect the right of the Company oy afffiliate to terminate the Optionee's
service as a Director, Employee or Consultant,yansto the Company's Bylaws and the provisiorth®ftorporate law of the state in which
the Company is incorporated.

(c) The Company may require any person to whom gtio® is granted, or any person to whom an Optiatnainsferred in accordance with
the Plan, as a condition of exercising or acquistagk under any Option: (i) to give written assoes satisfactory to the Company as to such
person's knowledge and experience in financiallarsiness matters and/or to employ a purchasersemiaive reasonably 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 (ii)gfee 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. Theegoing requirements, and any assurances givesuant to such requirements, shall be
inoperative if (i) the issuance of the shares upenexercise or acquisition of stock under the @plias been registered under a then curn
effective registration statement under the Seasrifict, or (ii) as to any particular requirementiedermination is made by counsel for the
Company that such requirement need not be metigitbumstances under the then applicable seautities. The Company may, upon
advice of counsel to the Company, place legendstank certificates issued under the Plan as sughssd deems necessary or appropriate in
order to comply with applicable securities lawsluding, but not limited to, legends restricting tinansfer of the stock.

(d) To the extent provided by the terms of an Qp#Agreement, the person to whom an Option is gcamtay satisfy any federal, state or
local tax withholding obligation relating to theesgise or acquisition of stock under an Option by af the following means (in addition to
the Company's right to withhold from any compersapaid to such person by the Company) or
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by a combination of such means: (i) tendering & @ayment; (ii) authorizing the Company to withhelthres from the shares of the Comi
Stock otherwise issuable to the participant asalref the exercise or acquisition of stock unitier Option; or (iii) delivering to the Compa
owned and unencumbered shares of the Common Stdle& Gompany.

10. ADJUSTMENTS UPON CHANGES IN STOCK.

(a) If any change is made in the stock subjedi¢dRlan, or subject to any Option, without the iggtoaf consideration by the Company
(through merger, consolidation, reorganizationapétlization, reincorporation, stock dividend,idend in property other than cash, stock
split, liquidating dividend, combination of sharegchange of shares, change in corporate strustwther transaction not involving the
receipt of consideration by the Company), the Rldihbe appropriately adjusted in the type(s) anakimum number of securities subject to
the Plan pursuant to subsection 4(a), and theamdstg Options will be appropriately adjusted ia thpe(s) and number of securities and
price per share of stock subject to such outstgn@iptions. Such adjustments shall be made by tledthe determination of which shall be
final, binding and conclusive. (The conversion oy @onvertible securities of the Company shalllmotreated as a "transaction not involving
the receipt of consideration by the Company.")

(b) In the event of: (1) a dissolution or liquidatiof the Company,

(2) the sale of all or substantially all of the GQuany's assets, (3) a merger, consolidation or egzgtion of the Company with or into anot
corporation or other legal person, other than agereiconsolidation or reorganization in which mtbran fifty percent (50%) of the combined
voting power of the then-outstanding securitiethefsurviving entity (or if more than one entitynaues the transaction, the controlling
entity) immediately after such a transaction afd hrethe aggregate by holders of voting securitiethe Company immediately prior to such
transaction, (4) the acquisition by any person

(within the meaning of Section 13(d)(3) or Sectiagt{d)(2) of the Exchange Act) of beneficial owndpsfwithin the meaning of Rule 138-or
any successor rule or regulation promulgated utideExchange Act) of securities representing figycent (50%) or more of the combined
voting power of the then-outstanding securitiethef Company, or (5) during any period of two (2h®ecutive years, individuals who at the
beginning of any such period constitute the Directif the Company (the "Incumbent Directors") cdas@any reason to constitute at least a
majority thereof unless the election or the nonarafor election by the Company's stockholders Biirector of the Company first elected
during such period was approved by the vote ofatl two-thirds of the Incumbent Directors, wheogupuch Director shall also be classified
as an Incumbent Director (collectively, a "Chang€ontrol"), then: (i) any surviving or acquiringrporation shall assume Options
outstanding under the Plan or shall substitutelaimoptions (including an option to acquire the saronsideration paid to stockholders in the
transaction described in this subsection 10(b)jHose outstanding under the Plan and in the eargnsurviving or acquiring corporation d
assume such Options or substitute similar optionghiose outstanding under the Plan, then upo@gimnee's Voluntary Termination with
Good Reason (as described in subsection 10(cledDptionee’s Involuntary Termination without Ca(esedescribed in subsection

10(d)) the vesting of such Options and the timergduwhich such



Options may be exercised shall be accelerated thgaccurrence of such event or (i) in the eveyt surviving or acquiring corporation
refuses to assume such Options or to substitutiéasiaptions for those outstanding under the Plaan (A) with respect to Options held by
persons then performing services as Directors, Byagls or Consultants, the vesting of such Optiodstlae time during which such Options
may be exercised shall be accelerated prior to sueht and the Options terminated if not exercaféet such acceleration and at or prior to
such event, and (B) with respect to any other @gtimutstanding under the Plan, such Options shatttminated if not exercised prior to
such event.

(c) The term "Voluntary Termination with Good ReaSmeans the Optionee's resignation, with Good &eéas defined below), as a
Director, within one (1) month prior to the CharigeControl or within thirteen (13) months followirggChange in Control. "Good Reason"
means any of the following to the extent applicabléhe Optionee's position as a Director, Emplaye€onsultant at that time:

(i) reduction of the Optionee's rate of compensatinocluding Director fees) as in effect immedigtptior to the Change in Control;

(i) failure to provide a package of benefits whitdiken as a whole, provide substantially simileméfits to those in which the Optionee was
entitled to participate immediately prior to thea@lye in Control;

(iii) a change in the Optionee's responsibiliteasthority, title or office resulting in diminutiaof position, excluding for this purpose an
isolated, insubstantial and inadvertent actiontakén in bad faith which is remedied by the Compammmptly after notice thereof is given
the Optionee;

(iv) a request that the Optionee render servicessite more than thirtfive (35) miles from the prior site at which Optemrendered service
unless the Optionee accepts such relocation request

(v) failure or refusal of a successor to the Conyparassume any Option granted under this Plan; or
(vi) any material breach by the Company or any sssor to the Company of any of the material prowisiof the Optionee's Option.

(d) The term "Involuntary Termination without Caliseeans the involuntary termination without Cause defined below) of the Optionee's
Continuous Service by the Company within one (1hthgrior to a Change in Control or within thirte@8) months following a Change in
Control. "Cause" means any of the following:

(i) the Optionee's theft, dishonesty, or falsifioatof documents or records;
(i) the Optionee's improper use or disclosurehef Company's confidential or proprietary informafio
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(iiif) any action by the Optionee which has a matedietrimental effect on the Company's reputatiobhusiness;

(iv) the Optionee's failure or inability to performmy reasonable assigned duties after written eétaom the Board of, and a reasonable
opportunity to cure, such failure or inability;

(v) any material breach by the Optionee of anyiseragreement between the Optionee and the Comyalaial breach is not cured pursuant
to the terms of such agreement; or

(vi) the Optionee's conviction (including any plefeguilty or nolo contendere) of any criminal adtish materially impairs the Optionee's
ability to perform his or her duties with the Compa

11. AMENDMENT OF THE PLAN AND OPTIONS.

(a) The Board at any time, and from time to timeyramend the Plan and/or some or all outstandirtgp@pgranted under the Plan.
However, except as provided in Section 10 reldaiingdjustments upon changes in stock, no amendsheiitbe effective unless approved by
the stockholders of the Company to the extent $tolcler approval is necessary for the Plan to satiisf requirements of Rule 16b-3, any
requirements of Section 144 of the Delaware Ger@oaboration Law, or any Nasdaq National Markesecurities exchange listing
requirements.

(b) An Optionee's rights and obligations under @pyion granted before any amendment of the Plalhsbiabe impaired by such amendm
unless (i) the Company requests the consent gfe¢hson to whom the Option was granted and

(i) such person consents in writing.

12. TERMINATION OR SUSPENSION OF THE PLAN.

(a) The Board may suspend or terminate the Planyatime. Unless sooner terminated, the Plan sdrallinate on February 9, 2113, which is
fifteen (15) years from the date the Plan was amudy the stockholders of the Company. No Optioay be granted under the Plan while
the Plan is suspended or after it is terminated.

(b) An Optionee's rights and obligations under @pyion granted while the Plan is in effect shall be impaired by suspension or termina
of the Plan, except with the consent of the petesomhom the Option was granted.

13. EFFECTIVE DATE OF PLAN.

The Plan shall become effective on the EffectivéeDahich is the date of the Plan's approval bystbhekholders of the Company. In the
event the Plan is not approved by the
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stockholders, then the Prior Plan shall continuiilinforce and effect without regard to the adoptof this Plan.
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QUALCOMM INCORPORATED
1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN

NONSTATUTORY STOCK OPTION
(INITIAL OPTION)

, Optione

On , 19, an option to purcHaasms of common stock ("Common Stock") was autarabyi granted to you (the
"Optionee") pursuant to the QUALCOMM Incorporatéide("Company") 1998 Non-Employee Directors' Stogki@nh Plan (the "Plan"). This
option is not intended to qualify and will not edted as an "incentive stock option” within theamiag of Section 422 of the Internal
Revenue Code of 1986, as amended (the "Code")taliapd terms not explicitly defined in this agremrhshall have the meaning assigned to
such terms in the Plan.

The details of your option are as follows:
1. The total number of shares of Common Stock stilbjethis option is twenty thousand (20,000).

2. The exercise price of this option is % ) per share, such amount keng to the Fair Market Value of
the Common Stock on the date of grant of this aptio

3. Subject to the limitations contained herein, if:

(i) this option is being granted pursuant to yaitial election to the Board of Directors of ther@oany at an annual meeting of the
Company's stockholders, then this option shall brecexercisable (i.e., vest) in five (5) equal athimsgtallments with each installment
becoming exercisable on January 15 of each ofitsie $econd, third, fourth and fifth years followjithe date of the grant; or

(i) this option is being granted pursuant to yoitial election to the Board of Directors of the@pany at some time other than at an annual
meeting of the Company's stockholders, then thioshall become exercisable (i.e., vest) in {eequal annual installments with each
installment becoming exercisable on each of ths, filecond, third, fourth and fifth anniversariéthe date of the grant;

provided, however, that you have, during the pefioth the date of grant to such vesting date, regdhin Continuous Service, whereupon
this option shall become fully exercisable withgest to that portion of the shares representedhdyinstaliment.

4. (a) This option may be exercised, to the exdpetified above, by delivering a Notice of Exerdisethe form attached hereto or such other
form designated by the Company) together with ttexase price to the Secretary of the Companyp auth other person as the Company
may designate, during regular business hours, liegetith such additional documents as the Compaany timen require.

(b) This option may only be exercised for wholerska



(c) You may elect to pay the exercise price unader @f the following alternatives:
() In cash (or check) at the time of exercise;

(i) Payment pursuant to a program developed uRggulation T as promulgated by the Federal Red®oeaed which results in the receipt of
cash (or check) by the Company either prior toiskaance of shares of the Common Stock or purdadhée terms of irrevocable instructions
issued by you prior to the issuance of shareseoCthmmon Stock; or

(iif) Payment by a combination of the methods ofrpant specified in subparagraphs (i) and (ii) above

(d) By exercising this option you agree that thenpany may require you to enter an arrangement girayifor the cash payment by you to
the Company of any tax withholding obligation o tGompany arising by reason of the exercise ofdapimn.

5. The term of this option is ten (10) years meaddrom the date of grant, subject, however, ttie¥aermination upon your termination of
service, as set forth in Sections 6(f), (g), (hd & of the Plan.

6. Any notices provided for in this option or thiafPshall be given in writing and shall be deemiéelctively given upon receipt or, in the ci
of notices delivered by the Company to you, fivedays after deposit in the United States mailtgmyes prepaid, addressed to you at the
address specified below or at such other addregsuakereafter designate by written notice to then@any.

7. This option is subject to all the provisionglu Plan, a copy of which is attached hereto andribvisions are hereby made a part of this
option, and is further subject to all interpretaipamendments, rules and regulations which mawy fime to time be promulgated and
adopted pursuant to the Plan. In the event of an§lict between the provisions of this option ahdde of the Plan, the provisions of the Plan
shall control.

Very truly yours, QUALCOMM Incorporated

By:
Duly authorized on behalf
of th e Board of Directors

ATTACHMENTS: Notice of Exercise
1998 Non-Employee Directors' Stock O ption Plan



QUALCOMM INCORPORATED
1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN
NOTICE OF EXERCISE

QUALCOMM Incorporated
6455 Lusk Blvd.
San Diego, CA 92121 Date of Exercise:

Ladies and Gentlemen:
This constitutes notice under my stock option thedéct to purchase the number of shares for tloe get forth below.

Type of option: Nonstatutory
Stock option dated:

Number of shares for
which option is exercised:

Certificates to be
issued in name of:

Total exercise price: $

Cash payment delivered
herewith: $

Value of shares of
common stock delivered herewith(1): $

By this exercise, | agree (i) to provide such adddl documents as you may require pursuant toettimes of the Company's 1998 Non-
Employee Directors' Stock Option Plan and (ii) toyide for the payment by me to you (in the mardesignated by you) of your withholdi
obligation, if any, relating to the exercise ofstliption.

Very truly yours,

(1) Shares must meet the public trading requiremseit forth in the option. Shares must be valuetaordance with the terms of the option
being exercised, must have been owned for the mimimperiod required in the option, and must be ownegl and clear of any liens, claims,
encumbrances or security interests. Certificatest foe& endorsed or accompanied by an executed assigiseparate from certificate.
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QUALCOMM INCORPORATED
1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN

NONSTATUTORY STOCK OPTION
(ANNUAL OPTION)

, Optione

On , 19, an option to purcHaasms of common stock ("Common Stock") was autarabyi granted to you (the
"Optionee") pursuant to the QUALCOMM Incorporatéide("Company") 1998 Non-Employee Directors' Stogki@nh Plan (the "Plan"). This
option is not intended to qualify and will not edted as an "incentive stock option” within theamiag of Section 422 of the Internal
Revenue Code of 1986, as amended (the "Code")taliapd terms not explicitly defined in this agremrhshall have the meaning assigned to
such terms in the Plan.

The details of your option are as follows:
1. The total number of shares of Common Stock stlxpethis option is ten thousand (10,000).

2. The exercise price of this option is % ) per share, such amount keng to the Fair Market Value of
the Common Stock on the date of grant of this aptio

3. Subject to the limitations contained hereirs thption shall become exercisable (i.e., vestiva (5) equal annual installments with each
installment becoming exercisable on January 1mof @f the first, second, third, fourth and fifteays following the date of the grant;
provided, however, that you have, during the pefioth the date of grant to such vesting date, reethin Continuous Service, whereupon
this option shall become fully exercisable withgest to that portion of the shares representedhdyinstaliment.

4. (a) This option may be exercised, to the exdpetified above, by delivering a Notice of Exerdisethe form attached hereto or such other
form designated by the Company) together with ttexase price to the Secretary of the Companyp auth other person as the Company
may designate, during regular business hours, hegetith such additional documents as the Compaay timeen require.

(b) This option may only be exercised for wholergsa
(c) You may elect to pay the exercise price under @f the following alternatives:

() In cash (or check) at the time of exercise;



(i) Payment pursuant to a program developed uRggulation T as promulgated by the Federal Red®oaed which results in the receipt of
cash (or check) by the Company either prior toiseaance of shares of the Common Stock or purdadhée terms of irrevocable instructions
issued by you prior to the issuance of shareseoCthmmon Stock; or

(iif) Payment by a combination of the methods ofrpant specified in subparagraphs (i) and (ii) above

(d) By exercising this option you agree that thenpany may require you to enter an arrangement ghirayifor the cash payment by you to
the Company of any tax withholding obligation of tBompany arising by reason of the exercise ofdapimn.

5. The term of this option is ten (10) years meaddrom the date of grant, subject, however, ttie¥aermination upon your termination of
service, as set forth in Sections 6(f), (g), (hd & of the Plan.

6. Any notices provided for in this option or thiafPshall be given in writing and shall be deemiéelctively given upon receipt or, in the ci
of notices delivered by the Company to you, fivedays after deposit in the United States mailtgmyes prepaid, addressed to you at the
address specified below or at such other addregsuakereafter designate by written notice to then@any.

7. This option is subject to all the provisionglu Plan, a copy of which is attached hereto andribvisions are hereby made a part of this
option, and is further subject to all interpretaipamendments, rules and regulations which may fime to time be promulgated and
adopted pursuant to the Plan. In the event of an§lict between the provisions of this option ahdde of the Plan, the provisions of the Plan
shall control.

Very truly yours, QUALCOMM Incorporated

By:

Dul y authorized on behalf
of the Board of Directors

ATTACHMENTS: Notice of Exercise
1998 Non-Employee Directors' Stock O ption Plan



QUALCOMM INCORPORATED
1998 NON-EMPLOYEE DIRECTORS' STOCK OPTION PLAN
NOTICE OF EXERCISE

QUALCOMM Incorporated
6455 Lusk Blvd.
San Diego, CA 92121 Date of Exercise:

Ladies and Gentlemen:
This constitutes notice under my stock option thedéct to purchase the number of shares for tloe get forth below.

Type of option: Nonstatutory
Stock option dated:

Number of shares for
which option is exercised:

Certificates to be
issued in name of:

Total exercise price: $

Cash payment delivered
herewith: $

Value of shares of
common stock delivered herewith(1): $

By this exercise, | agree (i) to provide such adddl documents as you may require pursuant toettimes of the Company's 1998 Non-
Employee Directors' Stock Option Plan and (ii) toyide for the payment by me to you (in the mardesignated by you) of your withholdi
obligation, if any, relating to the exercise ofstliption.

Very truly yours,

(1) Shares must meet the public trading requiremseit forth in the option. Shares must be valuetaordance with the terms of the option
being exercised, must have been owned for the mimimperiod required in the option, and must be ownegl and clear of any liens, claims,
encumbrances or security interests. Certificatest foe& endorsed or accompanied by an executed assigiseparate from certificate.
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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, 1992EPTEMBER 8, 1993, AND NOVEMBER 14, 1994 AS AMENDED
BY THE COMPENSATION COMMITTEE ON NOVEMBER 11, 1994S AMENDED BY THE BOARD OF DIRECTORS ON
NOVEMBER 6, 1995, NOVEMBER 18, 1996, AND NOVEMBER 11997

1. PURPOSES.

(a) The purpose of the Plan is to provide a megnghich selected Employees and Directors of andsGlvants 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 anrtte services of persons who are now Employe8&srectors of or Consultants to the
Company, to secure and retain the services of mapi@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 uridePtan shall, in the discretion of the Board or @ mmittee to which responsibility for
administration of the Plan has been delegated patso subsection 3(c), be either Incentive Stopkdds or Non-qualified Stock Options.
All Options shall be separately designated Incen8tock Options or Non-qualified Stock Optionshat 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 sidiary 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 Guamy.

(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 Delaga@orporation.
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(f) "CONSULTANT" means any person, including an isdv, engaged by the Company or an Affiliate todesmservices and who is
compensated for such services, provided that tine " €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 ORONSULTANT" 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 chiefutixe 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 (hat 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 determasefbllows:

(i) If the common stock is listed on any establilstock exchange or traded on the National Mark#éie@Nasdaq Stock Market, the Fair
Market Value of a share of common stock shall lgeatberage of the highest and lowest price at wiielcommon stock was sold on such
exchange or national market on the last marketrtgaday prior to the date as of which the deterithdmeis 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 reported, the Fair Makkaue of a share of common stock shall be themiedween the high bid and high asked
prices for the common stock on the last markettigaday prior to the day of determination, as régain The Wall Street Journal or such
other source as the Board deems reliable;

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

(n) "INCENTIVE STOCK OPTION" means an Option intexadto qualify as an incentive stock option withie 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 tGompany or its parent or
subsidiary, does not receive compensation (dirextipdirectly) from the Company or its parent absidiary for services rendered as a
consultant or in any capacity other than as a Birgexcept for an amount as to which disclosureld/mot be required under Item 404(a) of
Regulation S-K promulgated pursuant to the Seesrifict ("Regulation S-K")), does not possess agr@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 Regulatield; ®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.

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

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

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

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

(v) "OUTSIDE DIRECTOR" means a Director who eitl{gris not a current employee of the Company otafiliated corporation” (as
defined in the Treasury



regulations promulgated under Section 162(m) ofQbde), is not a former employee of the Compargroaffiliated corporation receiving
compensation for prior services (other than besefitder a tax qualified pension plan), was notféioes of the Company or an affiliated
corporation at any time, and is not currently reicgj direct or indirect remuneration in any capacither than as a Director, or (ii) is
otherwise considered an "outside director" for psgs of Section 162(m) of the Code.

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

(x) "RULE 16B-3" means Rule 16b-3 of the Exchangx é any successor to Rule 16b-3, as in effedt vaspect to the Company when
discretion is being exercised with respect to tlam P

3. ADMINISTRATION.

(&) The Plan shall be administered by the Boardasméand until the Board delegates administratiam@G@mmittee, as provided in subsection
3(c).

(b) The Board shall have the power, subject to,waitlain 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 IncentivecRBtOption or a Non-qualified Stock Option; theyisions of each Option granted (which
need not be identical), including the time or tirsash Option may be exercised in whole or in part the number of shares for which an
Option shall be granted to each such person.

(i) To construe and interpret the Plan and Optigreted under it, and to establish, amend andkeekdes and regulations for its
administration. The Board, in the exercise of fiogver, may correct any defect, omission or incdasisy in the Plan or in any Option
Agreement, in a manner and to the extent it stedhtinecessary or expedient to make the Plan fiidgtave.

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

(iv) Generally, to exercise such powers and togrerfsuch acts as the Board deems necessary oriexptrpromote 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 ha connection with the administration of tharRlthe powers theretofore possessed
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by the Board, including the power to delegate snfacommittee of two (2) or more Outside Directarg af the 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 Conarithay delegate to a committee of one or more menab¢he Board the authority to grant
Options to eligible persons who (1) are not thdnjext to Section 16 of the Exchange Act and/oraf®)either (i) not then Covered Employ
and are not expected to be Covered Employees &tribeof recognition of income resulting from su@ption, or (ii) not persons with respect
to whom the Company wishes to comply with Secti68(in) of the Code.

4. SHARES SUBJECT TO THE PLAN.

(a) Subject to the provisions of Section 10 retatim adjustments upon changes in stock, the statkntay be sold pursuant to Options shall
not exceed in the aggregate thirty-three millioarfoundred thousand (33,400,000) shares of the @oypcommon stock; provided,
however, that of such thirty-three million four lirad thousand (33,400,000) shares, not more tkamfillion three hundred twenty-four
thousand four hundred eighty (5,324,480) sharéseoCompany's common stock (after giving effea 11 split in the Company's common
stock effective February 16, 1994) shall be issasd consequence of the assumption of optionsgiaraccommon stock of QUALCOMM,
Inc., a California corporation, (the "Predecessom@any") pursuant to the Predecessor Company'& Stption Plan, which plan has been
terminated. If any Option shall for any reason expir otherwise terminate without having been d@gectin full, the stock not purchased
under such Option shall again become availablésBuance pursuant to exercises of options gramtddrithe Plan.

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

(&) Incentive Stock Options may be granted onligrtployees. 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 ss$sg more than ten percent (10%) of the total ¢dnatbvoting 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 at the date of geanrd the Incentive Stock Option is not exercisalfler the expiration of five (5) years from
the date of grant.

(c) No Employee shall be eligible to be grantedny calendar year Options covering more than twogr (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 424fahe Code.

(c) CONSIDERATION. The purchase price of stock amegipursuant 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 delwtr the Company of other common stock of the Camypa (B) according to a deferred
payment arrangement, except that payment of thermomnstock'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 torwltioe Option is granted or to whom the Optionass$ferred pursuant to subsection 6
(d) in any other form of legal consideration thatynibe acceptable to the Board.

In the case of any deferred payment arrangemeatgeist 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 am®wother 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 lasfslescent 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 Optiom@g upon such terms and conditions as set fortheérOption Agreement for such Non-
qualified Stock Option, as the Board or the Comamitthall determine in its discretion. The persowhom the Option is granted may, by
delivering written notice to the Company, in a fosatisfactory to the Company, designate a thirtiypaho, in the event of the death of the
Optionee, shall thereafter be entitled to exerttiseOption.

(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 somedl@f 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 bstneafully 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 remainingesuiltp the Option. The provisions of this subsecti¢e) are subject to any Option provisi
governing the minimum number of shares as to whitlption may be exercised.

(f) SECURITIES LAW COMPLIANCE. The Company may réagany Optionee, or any person to whom an Opsanainsferred under
subsection 6(d), as a condition of exercising arghOption, (1) to give written assurances satiefgdo the Company as to the Optionee's
knowledge and experience in financial and businesiters and/or to employ a purchaser representaasonably satisfactory to the
Company who is knowledgeable and experienced anfiial and business matters, and that he or sfapable of evaluating, alone or
together with the purchaser representative, thétsremd 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. $haequirements, and any assurances given puisusunth requirements, shall be inoperative
if (i) the issuance of the shares upon the exedfisike Option has been registered under a thaemtly effective registration statement under
the Securities Act of 1933, as amended (the "SeéesiAct”), or (ii) as to any particular requirenhes determination is made by counsel for
the Company that such requirement need not bemikeicircumstances under the then applicable tiesuaws.

(g) TERMINATION OF EMPLOYMENT OR RELATIONSHIP AS ACONSULTANT OR DIRECTOR. In the event an Optionee's
Continuous Service as an Employee, Director or Gibaust terminates (other than upon the Optioneggghdor Disability), the Optionee
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may exercise his or her Option, but only withinlsperiod of time as is determined by the Board, @myg to the extent that the Optionee was
entitled to exercise it at the date of terminafjout in no event later than the expiration of tert of such Option as set forth in the Option
Agreement). In the case of an Incentive Stock @ptilbe Board shall determine such period of timenf event to exceed ninety (90) days
from the date of termination) when the Option iarged. If, at the date of termination, the Optioisaeot entitled to exercise his or her entire
Option, the shares covered by the unexercisabliopasf the Option shall revert to and again bec@awailable for issuance pursuant to
Options granted under the Plan. If, after termoratthe Optionee does not exercise his or her @ptithin the time specified in the Option
Agreement, the Option shall terminate, and theesheovered by such Option shall revert to and dgedome available for issuance pursuant
to Options granted under the Plan.

(h) DISABILITY OF OPTIONEE. In the event an Optiais Continuous Service as an Employee, Direct@arnrsultant 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, thee Mptionee may exercise his or her
Option, but only within twelve (12) months from tHate of such termination (or such shorter perjpet#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). If, at the date of termination, the Optilm®s not continue under its original terms
and the Optionee is not entitled to exercise hisasrentire Option, the shares covered by the unesable portion of the Option shall rever
and again become available for issuance pursuddptions granted under the Plan. If, after ternmiamatthe Option does not continue under
its original terms and the Optionee does not egerhis or her Option within the time specifiedhe Dption Agreement, the Option shall
terminate, and the shares covered by such Optiahrelvert to and again become available for issagursuant to Options granted under the
Plan.

(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, thption 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 the Optionee was entitled to
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exercise the Option at the date of death. If, th&dd Agreement does not provide for the accelenatif the vesting of all unvested shares
and, at the time of death, the Optionee was ndlexhto exercise his or her entire Option, thershaovered by the unexercisable portion of
the Option shall revert to and again become availfdy issuance pursuant to Options granted urfdePtan. If, after death, the Optionee's
estate or a person who acquired the right to esetttie Option by bequest or inheritance does ratese the Option within the time specif
herein, the Option shall terminate, and the shemgered by such Option shall revert to and agagolne available for issuance pursuant to
Options granted under the Plan.

() 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 byoabination of such means: (1) tendering
a cash payment; (2) authorizing the Company tohwiith shares from the shares of the common stoaretke issuable to the participant as a
result of the exercise of the Option; or (3) delfing 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 Comparslldteep 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 otree Plan such authority as may be
required to issue and sell shares of stock uporcisesof the Options; provided, however, that thsdertaking 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 stadler the Plan, the Company shall be relieved fagnliability 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 acceleradinie 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.

(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&bf 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 Optiodeeng 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 subjedb¢oRtlan, or subject to any Option (through mergensolidation, reorganization,
recapitalization, stock dividend, dividend in prageother than cash, stock split, liquidating diemdi, combination of shares, exchange of
shares, change in corporate structure or othesdcion 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 wethasnaximum 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, @iak per share of stock subject to the
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outstanding Option. Such adjustments shall be rbgdbe Board or Committee, the determination ofchighall be final, binding and
conclusive. (The conversion of any convertible siies of the Company shall not be treated asan$action not involving the receipt of
consideration by the Company.")

(b) In the event of: (1) a merger or consolidaiimmvhich 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 immeljigareceding the merger are
converted by virtue of the merger into other propexhether in the form of securities, cash or othige then to the extent permitted by
applicable law: (i) any surviving corporation shetlsume any Options outstanding under the Plahadirsubstitute similar Options for those
outstanding under the Plan, or (ii) such Optioralstontinue in full force and effect. In the evemy surviving corporation refuses to assume
or continue such Options, or to substitute simlations for those outstanding under the Plan, tivith, respect to options held by persons
then performing services as Employees, Directo@anrsultants for the Company, the time at whicthsDptions may first be exercised shall
be accelerated and the Options terminated if netaésed prior to such event. In the event of adllig®on or 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 wamviding Continuous Service as an Employee, Banear 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 dyE) 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 tHeviéhg occurs: (i) such contemplated Change in @dntould occur prior to December 18,
1999 (the date two (2) years following the adoptibthis Section

10(c)); (ii) such potential acceleration of vest{agd exercisablilty) would by itself result in andemplated Change in Control that would
otherwise be eligible to be accounted for as alipgmf 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 ltdaua contemplated Change in Control to beconedigible to be accounted for as a
"pooling of interests" accounting transaction, tiseich restrictions shall be deemed inoperative oAnting 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@siten consent: (a) the assignment to Optionesngfduties or responsibilities which
result in a material diminution or adverse chanig@jtionee's position, status or circumstancesmileyment, but does not include a mere
change in title or reporting relationship; (b) retdan 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 Compatnch would adversely affect Optionee's
participation in or reduce Optionee's benefits urahy Benefit Plans or deprive Optionee of anydemenefit then enjoyed by Optionee,
provided, however, that Optionee's terminationasdeemed to be Constructively Terminated if thenBany offers a range of benefit plans
and programs which, taken as a whole, are compatalthe Benefit Plans; (d) a relocation of Optmone the Company's principal business
offices to a location more than fifty (50) milesiin the location at which Optionee performs duttasept for required travel by Optionee on
the Company's business to an extent substantiatigistent with Optionee's business travel obligstige) any breach by the Company of any
material agreement between Optionee and the Commargerning Optionee's employment; or

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

For purposes of the Plan, Involuntarily Terminat€ihout Cause shall mean dismissal or dischargeptfonee 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 reasonabieections of the Board or an individual to whomtjdpant 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@atic& 10 relating to adjustments uj
changes in stock, no amendment shall be effectilesa approved by the stockholders of the Compathynatwelve (12) months before or
after the adoption of the amendment, where the dment will:

(i) Increase the number of shares reserved foongtiunder the Plan;

(il Modify the requirements as to eligibility fgrarticipation in the Plan (to the extent such modifon requires stockholder approval in or
for the Plan to satisfy the requirements of Sectid® of the Code); or

(iif) 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 regmients of Rule 1¢-3.



(b) It is expressly contemplated that the Board mr@gnd the Plan in any respect the Board deemsseayeor advisable to provide Option
with the maximum benefits provided or to be prodideder the provisions of the Code and the reguiatpromulgated thereunder relating to
Incentive Stock Options and/or to bring the Plad/anincentive Stock Options granted under it icbonpliance therewith.
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(c) Rights and obligations under any Option graftefbre amendment of the Plan or of such Optiofi sb&abe impaired by any amendment
of the Plan unless (i) the Company requests theerrof the person to whom the Option was granmtedi§ 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 impalgdiny such amendment unless (i) the Company regjtresconsent 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 atiyer amendment to the Plan for stockholder aggdravcluding, but not limited to,
amendments to the Plan intended to satisfy theirgents of Section 162(m) of the Code and thelatigms promulgated thereunder
regarding the exclusion of performantased compensation from the limit on corporate delility 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 $éraflinate on August 18, 2001, which
shall be within ten (10) years from the date trenR$ adopted by the Board or approved by the btmdkrs of the Company, whichever is
earlier. No Options may be granted under the Plailevthe Plan is suspended or after it is termithate

(b) Rights and obligations under any Option gramtdde the Plan is in effect shall not be altergdsbhspension 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 éyBtiard, 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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PROXY QUALCOMM INCORPORATED PROXY

PROXY SOLICITED BY THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 10, 1998

The undersigned hereby appoints Irwin Mark JacolostHarvey P. White, and each of them, as attoraagsproxies of the undersigned, with
full power of substitution, to vote all of the sharof stock of QUALCOMM Incorporated (the "Companwyhich the undersigned may be
entitled to vote at the Annual Meeting of Stocklesklof the Company to be held at 6455 Lusk Boutiv@an Diego, California 92121 on
Tuesday, February 10, 1998 at 9:00 a.m. local ingeat any and all continuations and adjournmeng®stponements thereof, with all
powers that the undersigned would possess if pallgqoresent, upon and in respect of the followinatters and in accordance with the
following instructions, with discretionary authgrias to any and all other matters that may propssiye before the meeting.

UNLESS A CONTRARY DIRECTION IS INDICATED, THIS PROXWILL BE VOTED FOR ALL NOMINEES LISTED IN PROPOSA
1 AND FOR PROPOSALS 2, 3, 4, 5 AND 6 AS MORE SPHCIKLLY DESCRIBED IN THE PROXY STATEMENT. IF SPECIE
INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE VOTE IN ACCORDANCE THEREWITH.

YOUR VOTE IS IMPORTANT. THEREFORE, YOU ARE URGED TO COMPLETE, SIGN, DATE,
AND PROMPTLY RETURN THE ACCOMPANYING PROXY IN THE E NCLOSED ENVELOPE.

(Continued and to be signed on other s



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

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE
NOMINEES FOR DIRECTOR AND FOR PROPOSALS 2, 3, 4, 5AND 6.

1. To elect four directors whether by cumulativéivg or otherwise, to hold office until the 2001 iral Meeting of Stockholders.
NOMINEES: Irwin Mark Jacobs, Andrew J. Viterbi, AdeA. Coffman and Neil Kadish

For All Withhold All For All Except Nominee Exception

(INSTRUCTION: To withhold authority to vote for ampminee(s) write such nominee(s)' name(s) above.)

2. To approve the Company's Restated Certificataaufrporation, as amended.

3. To approve the Company's 1991 Stock Option Rlsiamended.

4. To approve the Company's 1991 Employee Stockhase Plan, as amended.

5. To approve the Company's 1998 Non-Employee RirecStock Option Plan as an amendment and regtateof the Company's existing
Non-Employee Directors' Stock Option Plan.

6. To ratify the selection of Price Waterhouse ldsPthe Company's independent accountants for thgp@&ay's fiscal year ending September
27, 1998.

FOR AGAINST ABSTAIN

Please vote, da te and promptly return this
proxy in the en closed return envelope which
is postage prep aid if mailed in the United
States.
DATED , 1998
Signature
Signature

Please sign exactly as your name appears hereitre. $tock is registered in the names of two orenp@rsons, each should sign. Executors,
administrators, trustees, guardians and attorrmeyaeit should add their titles. If signer is a amation, please give full corporate name and
have a duly authorized officer sign, stating titfesigner is a partnership, please sign in

partnership name by authorized person.
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