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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
| ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
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OR
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None

Indicate by check mark if the registrant isell-known seasoned issuer, as defined in Rulect@be Securities Act.
YES®M NOO
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Indicate by check mark if disclosure of delieqt filers pursuant to Item 405 of Regulation $Kot contained herein, and will not be
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10-K or any amendment to this Form-K. O



Indicate by check mark whether the registrsuatlarge accelerated filer, an accelerated filerpn-accelerated filer, or a smaller reporting
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Act. (Check one):

Large accelerated file Accelerated filed Non-accelerated filed Smaller reporting compar
(Do not check if a smaller reporting compée
Indicate by check mark whether the registimat shell company (as defined in Rule 12b-2 ofEkehange Act). YEE1 NO M
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DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s Definitive Pro8tatement to be filed with the Commission pursti@a®egulation 14A in connection with the
registrant’s 2009 Annual Meeting of Stockholdeosbé filed subsequent to the date hereof, are frozated by reference into Part Il of this
Report. Such Definitive Proxy Statement will bedilwith the Securities and Exchange Commissioratet than 120 days after the conclusion
of the registrant’s fiscal year ended Septembe288.

*

Excludes the Common Stock held by executive officdirectors anstockholders whose ownership exceeds 5% of the Gon8tock
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TRADEMARKS AND TRADE NAMES

QUALCOMM®, OmniTRACS®, OmniVision™, GlobalTRAC®, T2™, T2 Untethered TrailerTRACS™, TrailerTRAGS
TruckMAIL™, OmniExpres®, QConnec®, QCT-®, MSM™, Snapdragon™, Wireless Reach & Design™, g@sQ SnapTracl, BREW
® BREW SDK®, BINARY RUNTIME ENVIRONMENT FOR WIRELESS®, MediaFLO USA™, MediaFL®, FLO™, FLASH-OFDM®,
RadioRouteP , QPoint™, Flarior®?, Gobi™, BrandXtend™, Plaza™ and QCRaire trademarks and/or service marks of QUALCOMM
Incorporated. QUALCOMM, QUALCOMM Enterprise Serv&g®, QES™, QUALCOMM CDMA Technologies, QCT, QUALCOMM
Technology Licensing, QTL, QUALCOMM Wireless System@WS, QUALCOMM Wireless & Internet, QUALCOMM Wiless & Internet
Group, QWI, QUALCOMM Internet Services, QIS, QUAL®A Government Technologies, QGOV, QUALCOMM MEMS Temwlogies,
QMT, QUALCOMM Technologies & Ventures, QUALCOMM Me&d-LO Technologies, QUALCOMM Flarion Technologi€¥ T,
QUALCOMM Global Development, QUALCOMM Global TradinQGT, QUALCOMM Strategic Initiatives, QSI, Media® USA, Spike,
SnapTrack are trade names of QUALCOMM Incorporaf@e:thorn® is a registered trademark of Firethorn HoldingsCLL

cdmaOne™ is a trademark of the CDMA Developn@moup, Inc. CDMA200® is a registered service mark and certification nwdrthe
Telecommunications Industry Association. GlobalS8tira registered trademark and service mark, reisedgtof Globalstar, Inc. Nextel
Direct Connec®is a registered service mark of Nextel Communicesionc. Jav& is a registered trademark and service mark of Sun
Microsystems, Inc. Windows Mobilis a registered trademark of Microsoft Corporati®alm OS® is a registered trademark of Palm Inc.
Linux ®is a registered trademark of Linus Torvalds. Andfiis a trademark of Google Inc. AdoB&lash® are registered trademarks and
service marks of Adobe Systems Incorporated.

All other trademarks, service marks and/ocdléraames appearing in this document are the psopktheir respective holders.
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In this document, the words “Qualcomm,” “w&glr,” “ours” and “us”refer only to QUALCOMM Incorporated and not any éttperson ¢
entity.

PART |

Item 1. Business

This Annual Report (including, but not limitém the following section regarding Managementisddssion and Analysis of Financial
Condition and Results of Operations) contains fedalaoking statements regarding our business, firdirondition, results of operations and
prospects. Words such as “expects,” “anticipatésténds,” “plans,” “believes,” “seeks,” “estimateand similar expressions or variations of
such words are intended to identify forward-lookgtgtements, but are not the exclusive means ofifgdimg forward{ooking statements in tr
Annual Report. Additionally, statements concerrfmigire matters such as the development of new ptsganhancements or technologies,
sales levels, expense levels and other statemegasding matters that are not historical are fodaaoking statements.

Although forward-looking statements in thisrAral Report reflect our good faith judgment, suettesnents can only be based on facts and
factors currently known by us. Consequently, fovimoking statements are inherently subject tosriskd uncertainties and actual results and
outcomes may differ materially from the results antcomes discussed in or anticipated by the fat@oking statements. Factors that could
cause or contribute to such differences in resuitsoutcomes include without limitation those désmd under the heading “Risk Factors”
below, as well as those discussed elsewhere ithisial Report. Readers are urged not to placeaineliance on these forward-looking
statements, which speak only as of the date ofAhisual Report. We undertake no obligation to revds update any forward-looking
statements in order to reflect any event or cirdamse that may arise after the date of this AnRegort. Readers are urged to carefully review
and consider the various disclosures made in thisual Report, which attempt to advise interestatigsof the risks and factors that may
affect our business, financial condition, resufteperations and prospects.

We incorporated in 1985 under the laws ofdta¢e of California. In 1991, we reincorporatedhe state of Delaware. We operate and report
using a 52-53 week fiscal year ending the last 8yl September. Our 52-week fiscal years con$ifiw equal quarters of 13 weeks each,
and our 53-week fiscal years consist of three 18kifiscal quarters and one 14-week fiscal quattee. financial results for our 53-week fiscal
years and our -week fiscal quarters will not be exactly compaestol our 52-week fiscal years and our 13-week figoarters. Both of the
fiscal years ended September 28, 2008 and Septe#db2006 include 52 weeks. The fiscal year endgute3nber 30, 2007 includes 53 weeks.

Overview

In 1989, we publicly introduced the concetth digital communication technique called CDMAllktbbe commercially successful in
wireless communication applications. CDMA standsGode Division Multiple Access and is one of thaimtechnologies currently used in
digital wireless communications networks (also knag wireless networks). CDMA and GSM (which ioaf of TDMA (Time Division
Multiple Access) and stands for Global System fatife Communications) are the primary digital tealogies used to transmit a wireless
device user’s voice or data over radio waves utiegvireless network.

Because we led, and continue to lead, theldpweent and commercialization of CDMA technologye awn significant intellectual
property, including patents, patent applicationd iade secrets, which applies to all versionsDM2\, portions of which we license to other
companies and implement in our own products. Theless communications industry generally recognilzasa company seeking to develop,
manufacture and/or sell products that use CDMAnetdgy will require a patent license from us.

There are several versions of CDMA technolthgit have been adopted worldwide as public celkti@ndards. The first version, known as
cdmaOne, is a second-generation (2G) cellular w@olgy that was first commercially deployed in thiel#1990s. The other subsequent vers
of CDMA are popularly referred to as third-genesat{3G) technologies known commonly throughoutvfireless industry as:

. CDMAZ2000, including 1X, 1xE-DO (EV-DO, or Evolution Data Optimized), E-DO Revision A and E-DO Revision B;

. Wideband CDMA (WCDMA), also known as Universal Mie Telecommunications Systems (UMTS), includingtHSpeed
Download Packet Access (HSDPA), High Speed Upliagket Access (HSUPA) and High Speed Packet Acdess[RSPA+); an

. CDMA Time Division Duplex (TDD), of which there arirrently two versions, Time Division Dup-CDMA (TD-CDMA) and
Time Division Synchrono-CDMA (TD-SCDMA).




Table of Contents

CDMA2000 and WCDMA are deployed today in wérgd networks throughout the world. In additiomttréasing voice capacity, these 3G
CDMA technologies enable greater data capacityghten data rates. The CDMA2000 family includes CDROA0 1X, EV-DO Release 0,
Revision A and Revision B. EV-DO technologies antife enhancements will allow wireless network afans (also known as wireless
operators) to introduce Voice over Internet ProtgeolP), multi-megabit-per-second data speedstimeldia and broadcast capabilities in the
coming years.

The WCDMA family includes HSDPA, part of8Generation Partnership Project (3GPP) Release BPASpart of 3GPP Release 6, as
well as HSPA+, part of 3GPP Release 7. We expdurements in future revisions of the 3GPP spetiéins will further increase
performance capacity and data speeds. We expecst WIBIDMA operators to upgrade their networks to H&Hhd also HSPA+. There are
plans to deploy another 3G technology, TD-SCDMACHna. CDMA2000 is commercially available in Chiaad it is anticipated that
WCDMA will be commercially launched as well.

In the future, we expect a broader range rtifles will be utilized depending on the spectrumaitgability and applications offered by each
wireless operator. Wireless operators are consigeteploying technology based on Orthogonal Frequéivision Multiplexing Access
(OFDMA) to complement their existing 3G networksgptovide additional bandwidth for data communicasioc3GPP is specifying an OFDMA
system called Long Term Evolution (LTE), and! &eneration Partnership Project 2 (3GPP2) has desélthe UMB (Ultra Mobile
Broadband) standard. OFDMA technologies being stetided in the 3GPP and 3GPP2 standards bodieswpiiort high data rates in up to
megahertz (MHz) channels. Other OFDMA standardscifipd by the Institute of Electrical and ElectimmEngineers (IEEE), include 802.16
(WiMax) and 802.20. We have been actively pursuasgarch and development of commercial OFDMA-bagesless communication
technologies and have cumulatively filed or acqlioger 1,700 United States and 8,100 foreign patpplications related to these
technologies. We believe that each of these stdsdacorporates our patented technologies. Thuysviahave signed eight companies to
royalty-bearing licenses under our patent portfédiouse in single-mode OFDMA products (i.e. OFDM#Aducts that do not implement
CDMA-based standards). Multimode products, thatiémgnt both OFDMA and CDMA technologies, will in si@ases be licensed under our
existing CDMA license agreements.

Our Revenues We generate revenues by licensing portions of mietlectual property to manufacturers of wirelessdpicts (such as
wireless phones and other devices and the infretaneirequired to establish and operate a wirelessork). We receive licensing fees and
royalties on products sold by our licensees thatriporate our patented technologies. We also sdlliaense products and services, which
include:

. CDMA-based integrated circuits (also known apstar chipsets) and Radio Frequency (RF) and PMaaagement (PM) chips
and system software used in mobile devices (alswhras subscriber units, which include handsetsnaodem cards) and in
wireless networks

. Equipment, software and services used by comgpaimeluding those in the transportation indusanyd governments to wirelessly
connect with their assets, products and workfc

. Software products and services related to BREWgBifRuntime Environment for Wireless), a packagprofiucts that enab
software developers to create applications, ornamg, and wireless operators to deliver contentdbile devices

. Services to wireless operators delivering multimertintent, including live television, in the UnitStates

. Software and hardware development servi

. Network products based on OFDMA technology to veissldevice service providers; ¢

. Software products and services that enable finhimgttutions and wireless operators to offer n@lsiommerce service

Our Engineering ResourcesNe have significant engineering resources, inclgidingineers with substantial expertise in CDMA, OFD
and a broad range of other technologies. Usingeteagineering resources, we expect to continueveldp new versions of COMA, OFDMA
and other technologies, develop alternative teagies for certain specialized applications (inahgdimulticast), participate in the formulation
of new wireless telecommunications standards agtthtdogies and assist in deploying wireless vortg @ata communications networks
around the world.
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Our Integrated Circuits BusinesaVe develop and supply CDMA-based integrated ciscaitd system software for wireless voice and data
communications, multimedia functions and globalif@msing system products. We also design and creatémode and multiband integrated
circuits incorporating other wireless standardsré@ming in global roaming markets. Our integratieduit products and system software are
used in wireless devices, particularly mobile prsyaptops, data modules, handheld wireless comgputata cards and infrastructure
equipment. The integrated circuits for wirelessides include the baseband Mobile Station Modem (NISMF and PM devices, as well as the
system software which enables the other device coms to interface with the integrated circuitdarcts and is the foundation software
enabling device manufacturers to develop handsiiting the functionality within the integratedrcuits. These integrated circuits for wireless
devices and system software perform voice anddatanunication, multimedia and global positioningdtions, radio conversion between RF
and baseband signals and power management. Qastinfcture equipment Cell Site Modem (CSM) integptatircuits and system software
perform the core baseband CDMA modem function#titthe wireless operator’'s base station equipmentiging wireless standards-
compliant processing of voice and data signalsitbfeom wireless devices. Because of our broadusyigue experience in designing and
developing CDMA-based products, we not only designbaseband integrated circuit, but the suppogysgem as well, including the RF
devices, PM devices and accompanying software ptedilihis approach enables us to optimize the peefoce of the wireless device with
improved product features, as well as the integnaéind performance of the network system. Our desfighe system allows CDMA systems
and devices manufactured by our customers to comwtket faster. We provide our integrated circaitd system software, including
reference designs and tools, to many of the weileiding wireless device and infrastructure eqeipmrmanufacturers. We also provide sup
to enable our customers to reduce the time reqtirel@sign their products and bring their prodoctsarket faster. We plan to add additional
features and capabilities to our integrated cirptoiducts to help our customers reduce the costsiare of their products, to simplify our
customers’ design processes and to enable moréessrdevices and services.

Our Wireless Device Software and Related ServicasiBessWe provide our BREW products and services to supperdevelopment of
over-the-air and pre-loaded wireless applicatioms services. We provide BREW to wireless networ&rafors, device manufacturers and
software developers. The BREW products and serwidisde the BREW software development kit (SDK) developers and the BREW
applications platform (i.e. software programs) amdrface tools for device manufacturers. The BRE¥gtform is a software application that
provides an open, standard platform for wirelesgads, which means that BREW can be made to irdenféith many software applications,
including those developed by others. We make thEWWRSDK available, free of charge, to any qualifiEson or company interested in
developing a new software application for wirelesmimunications. BREW leverages the capabilitiesla@ve in integrated circuits and syst
software, enabling our customers to develop featoteapplications and content while reducing meyremrd enhancing system performance of
the wireless device itself. The BREW Mobile Platfioextends the widely deployed BREW applicationsfpten’s services and interfaces and
incorporates Adobe Flash technology. BREW Mobilatfelm provides enhanced capabilities, multimedié eontent support, access to device
databases, connectivity support and touchscrearintsgface development. In addition to CDMA200BRBW can be used on wireless devices
that support other wireless technologies, such®¥ Gseneral Packet Radio System (GPRS), EnhancedRes for GSM Evolution
(EDGE) and WCDMA. We also provide QChat, which daalvirtually instantaneous push-to-talk functigtyabn CDMA-based wireless
devices, QPoint, which enables wireless operatoosfer enhanced 911 (E-911) wireless emergencyo#imet location-based applications and
services and BrandXtend, which enables customersatage, promote and deliver customer-branded gbtatevireless devices. In addition,
we expect to provide Plaza, which enables wiredggesators to increase the use of the Internet fravhile devices through the use of
applications called widgets, during fiscal 2009.

Our Asset Tracking and Services Busine¥ge design, manufacture and sell equipment, licenfievare and provide services to our
customers to enable them to connect wirelessly thi¢tir assets, products and workforce. We offesllat- and terrestrial-based two-way
wireless connectivity and position location sersite transportation and logistics fleets, constomctontractors, original equipment
manufacturers and other enterprise companies foepar customers to track the location and monherperformance of their assets, and the
workflow of their personnel.

Our MediaFLO BusinessOur subsidiary, MediaFLO USA, Inc. (MediaFLO USAggan offering its service over our nationwide moeakt
network based on our MediaFLO Media Distributiorst®yn (MDS) and Forward Link Only (FLO) technologythe second quarter of fiscal
2007. This network is utilized as a shared resofocwireless operators and their customers inthited States. The commercial availability
of the MediaFLO USA network and service on wireldesices will continue to be determined by our Veiss operator partners.
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MediaFLO USA's network uses the 700 MHz spectrumwibich we hold licenses nationwide. AdditionalWediaFLO USA has and will
continue to procure, aggregate and distribute edrimeservice packages which we will make availaiiea wholesale basis to our wireless
operator customers (whether they operate on CDM&®¥/WCDMA networks) in the United States.

MediaFLO USA continues to expand the availgbdf its commercial service. The initial phaseitsfnetwork launch included several me
markets. Verizon Wireless began offering the Met@fservice in fiscal 2007, and AT&T Inc. began ofifg the service in fiscal 2008. In
addition, MediaFLO USA is actively engaged in dssions with other domestic wireless operators am they might utilize the MediaFLO
USA service.

Our MediaFLO Technologies division is markgtMediaFLO for deployment outside of the Unitedt&aGlobal market awareness of
MediaFLO technology has been increasing throughsaacessful trials with British Sky Broadcastings{&B) in the United Kingdom, China
Network Systems (CNS) in Taiwan, together with Tam elevision Enterprise Ltd. (TTV) in Taiwan, PCQ\hited in Hong Kong an
Maxis Communications Berhad and ASTRO ALL ASIA NEDRKS Plc, in Malaysia. In addition, we are pursumgnerous other
international opportunities to market and deploydM€&LO. We continue to maintain a joint venturehaitDDI Corporation to explore the
deployment of MediaFLO service in Japan. FLO tettappis now established as a global open standitdtie publication of five new
Telecommunications Industry Association (TIA) sfiieations.

Our Mobile Banking BusinessWe provide a single, secure, certified applicatoartbedded on select wireless devices, which enables
financial institutions and merchants to deliveriuated services to consumers through the wirelesse®\vOur application enables wireless
operators to deliver consumer-convenient, mass-@agplications to subscribers, and wireless davéess to access and add multiple
financial relationships with one password.

Further Investments in New and Existing Productse®&ices and Technologie$Ve continue to invest heavily in research and dgvaken
in a variety of ways, in an effort to extend therkes for our products and services.

We continue to develop and commercialize 3GV@Ebased technologies, such as CDMA2000 1X, 1xEV;BY-DO Revision A, EVPO
Revision B, WCDMA, HSDPA (3GPP Release 5), HSUPGR® Release 6), HSPA+ (3GPP Releases 7 and 8}tzerdfuture standards.
These technologies support more efficient voiceromications, broadband access to the Internetjmmedia services, VolP and other delay
sensitive applications (including video telephopysh-to-talk and multiplayer gaming) and other rexegenerating services, in turn
accelerating the growth of CDMA. At the same tinwve, are working to fulfill the growing demand fof@idable, voicecentric CDMA wireles:
devices within the emerging entry-level market tiglo various efforts including the introduction ah@e Chip (SC) solutions, streamlined test
and certification processes and the aggregatia@ewate procurements. With regard to our 1XEV-DOhitetogy, we have improved its value,
performance and economics with EV-DO Revision Ajchiprovides a number of enhancements, includiegtgr spectral efficiency, faster
reverse-link data rates, lower latency and optichigeality of service. EV-DO Revision B enables CDMperators to utilize a software
upgrade to allow multiple RF channels to transmi tsingle device and hence significantly increéhseuser data rates (e.g. three timesina 5
MHz bandwidth) and reduce latency for bursty amtlans. 3GPP standards are also evolving beyorréruiiSDPA and HSUPA to offer
HSPA+ that will enable much higher broadband datesrand higher capacity voice services. We coatioyplay a significant role in the
development of and contributions to the 3GPP stalsd@r HSPA+ and are developing chipset prodwtsetp bring these technologies to
market.

We also continue to develop and commerciatintimode, multiband and multinetwork products teatbody technologies such as GSM,
GPRS, EDGE, Bluetooth, Wi-Fi, Universal Serial RUSB), FLO, Orthogonal Frequency Division Multipleg (OFDM), Global System for
Mobile Communications-Mobile Application Part (GSMAP), American National Standards Institute 41 (AM3) and Internet Protocol-
based (IP-based) core networks. We continue tosstippultiple mobile client software environmentsoar multimedia and convergence
chipsets, such as BREW, Java, Windows Mobile, Ra8nLinux and Android.

We continue to develop on our own, and with martners, innovations that are integrated intopyaduct portfolio to further expand the
market and enhance the value of our products awites. At the same time, we are active within mangustry bodies, including 3GPP,
3GPP2, IEEE, Next Generation Mobile Networks (NGMMJ Open Mobile Alliance (OMA), to encourage thgniversal implementation
these innovations to support economies of scalg2nidteroperability of these innovations with gtkig and future mobile communication
services to preserve ongoing investments.
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In particular, we continue to contribute te 8GPP and 3GPP2 standards to enable the nexblewelbile broadband data services, based
on OFDMA technologies. 3GPP is introducing an OFDii#sed air interface through the LTE standard tivelehigher mobile broadband
data rates using channel bandwidths up to 20 MBmndJ20 MHz of bandwidth, LTE is targeted to suppmtata rates up to 143 megabits per
second (Mbps) on the downlink and 75 Mbps on tHmkipvith two base station antennas and two hanalsttnnas. Using the same
bandwidths with four antennas at both the bas@stand the device, LTE is targeted to support dowrpeak data rates of up to 278 Mbps.
Data rates will be less with lower bandwidths. Iprin2007, 3GPP2 published the first version of UMBB OFDMA-based specification. UMB
is a broadband air interface using primarily OFDM} also incorporating CDMA. We expect the perfante for UMB and LTE to be simil
for a given configuration of spectrum and antenfiagse standards also enable endsid-Internet Protocol (IP) transport using an adednF
Multimedia Subsystem (IMS) platform to deliver vei¢v/olP), multimedia and other broadband data sesvcost effectively.

LTE and UMB have been proposed to be pathefinternational Mobile Telecommunications UniorBQ@MT-2000) specification as part
of the normal update process. Multiple wirelessrafmes, including Verizon and Vodafone, have comirated their commitment to LTE as
their next generation technology path.

The TDD version of WiMax was accepted as ththsir interface in the IMT-2000 family using thame OFDMA TDD WMAN (Wireless
Metropolitan Area Network). Initial systems utiligj the 802.16e WiMax standard were commerciallpded in 2008. These systems are
targeted at TDD spectrum and higher frequency béads 2.5 and 3.5 gigahertz (GHz)). Similarly, WRiB, a variant of WiMax, has been
deployed in South Korea at 2.3 GHz with limited epercial success. Since the WiMax family of standdras evolved from a wire line lega
we believe that, in the near future, the efficieaagl mobility likely will not be as robust as thdeehnologies that were designed from the
ground up for mobile broadband (i.e. LTE and UMB)r example, the two South Korean WiBRO carriefBFkand SK Telecom, have
recently announced that WiBRO will not be extenttedarry voice traffic and will be limited to dattaffic only due to technical limitations a
business considerations. Furthermore, the 3G eciesanfiscale greatly improve the availability amstcstructure of 3GPP and 3GPP2 evol
technologies. The OFDMA family of standards is eotpd to be complementary with 3G services, andxpe& to provide multimode chipsets
capable of operating across multiple CDMA- and OFBbhsed technology deployment scenarios.

These innovations are expected to enableusiomers to improve the performance or value df theasting services, offer these services
more affordably and introduce revengenerating broadband data services ahead of th@ipetition. Our patented technologies, resultiognf
our strong investment in fundamental system rebeamd development, have been and are expecteditiowe to play a significant role in ea
of these future standards.

Wireless Local Area Networks (WLAN), such a&Ni are complementary to Wide Area Networks (WAB)ch as CDMA2000 and
WCDMA. CDMA2000 and WCDMA both provide affordabléggh-speed wireless access to the Internet todag lififited coverage offered by
Wi-Fi is well suited for private networks (e.g. erfrises, campuses and homes) and certain puldicsfiots” (e.g. airports, conference halls
and coffee shops) where data usage is high initetinportable and stationary environment. 3G CDMAworks, on the other hand, are ideally
suited for geographically diverse voice and datzecage (e.g. cities, highways and neighborhoodd)menvironments where public access to
the Wi-Fi network is blocked due to a firewall (eagclient’s enterprise). We may incorporate WLASghnology into our future multimode 3G
CDMA chipsets as we continue to identify and inéggrother complementary wireless technologiesantochipsets.

We are developing our MediaFLO MDS and OFDMdzhFLO technology to optimize the low cost delvef multimedia content to
multiple wireless subscribers simultaneously, oth&s known as multicasting. As part of the stantatibn of FLO technology, the FLO
Forum (www.floforum.org) was established in May 8000 date, more than 90 companies have joine&llaForum. In 2005, the TIA
established a Committee to develop standards foe3eial Mobile Multimedia Multicast. In August @6, TIA published the Standard Forw
Link Only Air Interface Specification based upor thLO Forum’s submissions, thus standardizing dieet layers of the FLO air interface.
The TIA has published a total of eight standarditireg to the MediaFLO MDS technology and sevetheo standards are currently in
development.

We continue to develop our interferometric miatbr (IMOD) display technology based on a mictectro-mechanical-systems
(MEMS) structure combined with thin film optics,dagarly-stage IMOD displays have been incorporatedlimited number of commercial
devices. IMOD display technologies may be incluitethe full range of consumer-targeted mobile paidand is expected to provide
performance, power consumption and cost benefit®agpared to current display technologies.
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We intend to continue our active support of\®based technologies, products and network opamatio grow our royalty revenues and
integrated circuit and software revenues. From tionggme, we may also make acquisitions to medghaaetechnology needs, to obtain
development resources or to pursue new businesstopjties.

We plan to continue to make strategic investsié earlystage companies that we believe open new marketsifadechnology, support t
design and introduction of new products and sesvared/or possess unique capabilities or technolbgyhe extent that such investments
become liquid and meet our strategic objectivesintend to make regular periodic sales of our eg&s in these investments that are
recognized in investment income (expense).

Corporate ResponsibilityAt Qualcomm, we realize we have a significant tol@lay as we strive to better both our local alubal
communities through ethical business practicesabp@mpowering technology applications, educaticend environmental programs and
employee diversity and volunteerism.

. Community InvolvementVe are dedicated to developing and strengtheningramities worldwide and believe that involvement
with community organizations is an important avefareour employees to develop as professionalsagndtizens

. Diversity.We strongly believe in fostering an inclusive werkvironment globally and are committed to advancpgortunities fo
women and minorities and encouraging diversity uigiothe workforce

. Environmental Health and SafeWe take a proactive approach to programs and tgahaithat contribute to a better environment
for our local communities as well as our employ:

. Corporate SustainabilityWe are committed to energy efficiency, renewablkergy and sustainable best practices to reduc
carbon footprint

. Wireless Reache believe access to advanced wireless voice aadsdavices improves people’s lives. Qualcomm’seléss
Reach initiative supports programs and solutioas Ibhing the benefits of connectivity to developoammunities globally. By
working with partners, Wireless Reach projects tere@w ways for people to communicate, learn, achbealth care and reach
global markets

Wireless Telecommunications Market

Use of wireless telecommunications devicesitegased dramatically in the past decade. Acogrtb forecasts made in June 2008 by
Strategy Analytics, the number of worldwide molsildscribers is expected to reach approximatelpilion by the end of 2008 and almost
5.6 billion in 2013, including approximately 4.1ligin unique users, equivalent to a penetration cdt59%. Growth in the market for wireless
telecommunications services has traditionally bieeted by demand for voice communications. Therehzeen several factors responsible for
the increasing demand for wireless voice servioetding:

. lower cost of wireless handsets, joined with améasing selection of appealing mobile devi
. lower cost of service, including f-rate and bundled loi-distance calling plan:

. prepaid services, particularly popular in develgpiountries

. increased coverage, roaming, privacy, reliabilitd alarity of voice transmission

. wireless networks becoming the primary commuioeatinfrastructure in developing countries duéh higher costs of and longer
time required for installing wireline networks; a

. regulatory environments worldwide favoring increhsempetition in wireless telecommunicatio

In addition to the tremendous demand for egslvoice services, wireless service providergnareasingly focused on providing broadb:
wireless access to the Internet, as well as mudlienentertainment, messaging, mobile commerce asitign location services. These services
have been aided by the development and commeatializvof 3G wireless networks and 3G devices whighcapable of supporting higher ¢
rates that incorporate an ever-increasing arrayeof features and functionality, such as assisteth&IPositioning System (GPS)-based
position location, digital cameras with flash amdm capabilities, internet browsers, e-mail, intév@ games, music and video downloads and
software download capability (e.g. our BREW platfipr In October 2008, the Yankee Group, a globaketaintelligence and advisory firm in
the technology and telecommunications industrismated that more than 2.9 billion people willusng mobile data services by 2012 anc
revenue produced from these services will accoom24% of total wireless service revenue worldwM& believe the growing availability of
3G-enabled devices capable of performing a wideetyaof consumer and enterprise applications valederate the demand for many wireless
data services on a global basis and thus lead itocagased replacement rate of 2G mobile devic@&tonobile devices using our technologies
and integrated circuits. Affordable wireless broalth data connectivity is important to the consuamet enterprise, and its demand will
continue to drive the evolution of wireless stamidar
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The adoption of wireless standards for mobimmunications within individual countries is geaifr determined by the telecommunication
service providers operating in those countries andpme instances, local government regulationsh$leterminations are typically based on
economic criteria and the service provider’'s eviadueof each technology’s ability to provide thafigres and functionality required for its
business plan. More than two decades ago, the EaroBommunity developed regulations requiring e af the GSM standard, a TDMA-
based technology. According to Wireless Intelligertbe use of this 2G wireless standard has spheadghout the world and is currently the
basis for approximately 80% of the digital mobiteramunications in use. With the deployment of WCDMA3G CDMAbased technology, |
GSM operators, many of the current 3 billion GSNsribers are expected to upgrade to 3G wirelgsges in order to enjoy the added
features and functionality available with 3G systeamong other things. For instance, a worldwidedast published by Strategy Analytics in
June 2008 indicated that the total number of WCDMMTS) subscribers will grow from 340 million atefend of 2008 to over 2.2 billion by
the beginning of 2013.

Wireless Technologies

The significant growth in the use of wirelelevices worldwide and demand for enhanced netwaorktionality requires constant innovation
to further improve network reliability, expand caftg and introduce new types of services. To mieese requirements, progressive genera
of wireless telecommunications technology standhel® evolved.

Second GenerationCompared to first generation analog systems, 2@atltgchnology provided for significantly enhancefficiency
within a fixed spectrum resulting in greatly incsed voice capacity. 2G technologies also enabletemus enhanced services, including
paging, e-mail, facsimile, connections to computetworks, greater privacy, lower prices, a greatenber of service options and greater fraud
protection. However, data services (e-mail, faxnpater connections) were generally limited to lgveed transmission rates. The main 2G
digital cellular technologies are called cdmaOn&Sa®5A/B, a technology we developed and patented,iNeamerican TDMA, PDC (Person
Digital Cellular, a variant of North American TDMAand GSM, also a form of TDMA. At this time, sat&fsNorth American TDMA and PDC
phones have been discontinued with subscribergbeoved to GSM or 3G technologies. Many wirelessrafprs have plans to shut down
usage of these 2G systems. Similarly, analog systeme been shut down in many places. In the UiStates, the Federal Communications
Commission (FCC) began permitting wireless opesatoishut down the analog system in 2008.

Third Generation.As a result of demand for wireless networks thatutianeously carry both high speed data and voiféd, the
International Telecommunications Union (ITU), anstards setting organization, adopted the 3G staridaown as IMT-2000, which
encompasses six terrestrial operating radio intefathree of them based on our CDMA intellectuapprty. One other is OFDMA-based, and
the other two are TDMA-based.

Some of the advantages of 3G CDMA technologsr doth analog and TDMA- and GSM-based technokielude increased network
capacity, network flexibility, compatibility witmternet protocols, higher capacity for data antefasccess to data (Internet) and higher data
throughput rates. GSM has the benefits of more sgdead roaming availability due to its wider worldevdeployment. Handset selling price
was once considered an advantage of GSM, howeweipliced CDMA2000 handsets of $20 or less (wholesales price) are available tod
further enabling wireless CDMA growth in developiragions.

The current commercial versions of CDMA2008 @nd 1xXEV-DO) provide both voice and high-speetkleiss data communications.
Position location technology, accomplished throadiybrid approach that utilizes signals from bbi GPS satellite constellation and
CDMA2000 cell sites, enables CDMA2000 network oparato meet the FCC mandate requiring wirelessatpes to implement E-911
wireless emergency location services and offerratbenmercial location-based services. In the futupelates of CDMA2000 1X and 1XEV-
DO are expected to further increase capacity arfdmeance. Other enhancements, such as multicastas, higher-resolution displays,
improvements to extend battery life, push-to-takvges and VolP are becoming available to imprireeuser experience and operator
profitability. The price differential between low@ 3G CDMA2000 devices and GSM devices is dimimghi

GSM operators around the world, including thimssthe European Community and AT&T in the Unigtdtes, have focused primarily on the
UMTS Terrestrial Radio Access-Frequency Divisiomplxing (UTRA-FDD) radio interface of the IMT-20@%andard, known as WCDMA
(standardized as UMTS), which is based on our uyidgrCDMA technology and incorporates many of patented inventions (as are all of
the CDMA radio interfaces of the IMT-2000 Standaitfe majority of the world’s leading wireless daviand infrastructure manufacturers
(more than 95) have licensed our technology forind&® CDMA products, enabling them to utilize thisSGBMA mode of the 3G technology.
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A number of GSM operators deployed secondaahalf generation (2.5G) mobile packet data teabgiek, such as GPRS and EDGE in
areas serviced by GSM, as a bridging technologylewthey waited for 3G WCDMA devices to become miadily available and affordable
so they can justify the expense of upgrading t&&8M system to provide WCDMA service. In some regiohthe world, regulatory restrictio
have prevented deploying WCDMA in the lower frequebands used by GSM, thus requiring more celsdgite WCDMA to provide
coverage. As a result, in less dense areas, sorakess operators have not deployed WCDMA. Fronthrtelogical perspective, we do not
believe that GPRS and EDGE effectively compete ®hCDMA-based packet data services, either orsapr bit transmitted or
performance basis. The European Union permitted-2@00 technologies, which include WCDMA, to be ased in the lower frequency 900
MHz band. This is called UMTS900. Commercial deptents of UMTS900 began in November 2007, and weebp see further
deployments utilizing the advantages of UMTS900.

The three ITU 3G CDMA radio interfaces aretelbed on the underlying core principles of CDMéhigology; however, the CDMA2000
mode enables a direct and more economical convefsiaccurrent cdmaOne networks. While the WCDMAeléss air interface does use
CDMA technology for communications between the leise device and the network, the core network bas Bpecifically designed to be
compatible with the GSM core network, which is wB$M operators will migrate to WCDMA rather thanG®MA2000. Our intellectual
property rights include a valuable patent portf@gsential to implementation of each of the 3G CDat&rnative standards and patents tha
useful for commercially successful product impletadons. Generally, we have licensed substantallgf our patents to our CDMA
subscriber and infrastructure equipment licensees.

These 3G CDMA versions (CDMA2000, WCDMA, TD-®12 and TD-SCDMA) from a technological perspectieguire separate
implementations and are not interchangeable. Whddundamental core technologies are derived f8@MA and, in addition to other
features and functionality, are covered by ourmatehey each require unique infrastructure prtgjuetwork design and management.
However, subscriber roaming amongst systems usffegeht air interfaces is made possible throughtimade wireless devices.

Operating Segments

Consolidated revenues from international austis and licensees as a percentage of total resevere 91% in fiscal 2008 and 87% in both
fiscal 2007 and 2006. During fiscal 2008, 35%, 248d 14% of our revenues were from customers arddies based in South Korea, China
and Japan, respectively, as compared to 31%, 2tP4 &b during fiscal 2007, respectively, and 32%8plahd 21% during fiscal 2006,
respectively. Revenues from two customers, LG Ed@dts and Samsung Electronics Company, constitggnificant portion (each more
than 10%) of consolidated revenues in fiscal 2Q08,7 and 2006.

Qualcomm CDMA Technologies Segment (QCTQCT is a leading developer and supplier of CDMAdshmitegrated circuits and system
software for wireless voice and data communicatiomdtimedia functions and global positioning systeroducts. QCT’s integrated circuit
products and system software are used in wireleggeks, particularly mobile phones, data cardsiafrdstructure equipment. These products
provide customers with advanced wireless technglegiianced component integration and interopetalifid reduced time-to-market. QCT
markets and sells products in the United Statesiir a sales force based in San Diego, Califommibimternationally through a direct sales
force based in China, Germany, India, Italy, Jajsauth Korea, Taiwan and the United Kingdom. QCddpicts are sold to many of the
world’s leading wireless handset, data card, lapiog infrastructure manufacturers. In fiscal 20Q8,T shipped approximately 336 million
MSM integrated circuits for CDMA wireless devicesndwide. QCT revenues comprised 60%, 59% and 5884tal consolidated revenues in
fiscal 2008, 2007 and 2006, respectively.

QCT utilizes a fabless production businessehaghich means that we do not own or operate fadeador the production of silicon wafers
from which our integrated circuits are made. Inéégd circuits are die cut from silicon wafers thate completed the assembly and final test
manufacturing processes. Die cut from silicon wafae the essential components of all of our imtegk circuits and a significant portion of
total integrated circuit cost. We rely on indepentdeird party suppliers to perform the manufactgrand assembly, and most of the testing, of
our integrated circuits. Our suppliers are alspoesible for the procurement of most of the rawerats used in the production of our
integrated circuits. We employ both turnkey and-stage manufacturing business models to purchasategrated circuits. Turnkey is when
our foundry suppliers are responsible for delivgfinlly assembled and tested integrated circuitedey the two-stage manufacturing business
model, we purchase die from semiconductor manufiagtdoundries and contract with separate thirdyparanufacturers for back-end
assembly and test services. We refer to this tagestnanufacturing business model as Integratecef@Manufacturing (IFM). Our fabless
model provides us the flexibility to select supi¢hat offer advanced process technologies to faatwre, assemble and test our integrated
circuits at a competitive price.
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IBM, Chartered Semiconductor Manufacturing.L8amsung Electronics Co., Taiwan Semiconductandfiecturing Company, Ltd. and
United Microelectronics Corporation are the priméoyndry suppliers for our family of baseband imtggd circuits. Chartered Semiconductor
Manufacturing Ltd., Freescale Semiconductor, Ii&\, Semiconductor Manufacturing International Caorgtion and Taiwan Semiconductor
Manufacturing Company, Ltd. are the primary founsuppliers for our family of analog, RF and PM grieted circuits. Advanced
Semiconductor Engineering Inc., Amkor Technology. lind STATSChipPAC Ltd. are the primary back-esmlisonductor assembly and test
(SAT) suppliers under our IFM model.

QCT offers a broad portfolio of products, indihg both wireless device and infrastructure iraégd circuits, in support of CDMA2000 1X,
1XEV-DO as well as the EV-DO Revision A, EV-DO Rsien B and UMB evolutions of CDMA 2000 technolodpeveraging our expertise in
CDMA, we have also developed integrated circuitsnfi@anufacturers and wireless operators deployingMCDMA version of 3G. More than
30 device manufacturers have selected our WCDMAlyets that support GSM/GPRS, WCDMA, HSDPA and HSU&4heir devices. We
have not commercially sold a CSM integrated cirpuitduct for WCDMA base station equipment.

Our gpsOne position location technology isniare than 300 million gpsOne enabled devices solddwide. Compatible with all major air
interfaces, our gpsOne technology is the industiply fully-integrated wireless baseband and asg8i&PS product, and has enabled CDMA
system operators to cost-effectively meet the FE&=211 mandate.

Our MSM integrated circuit products are oftkmn four distinct platforms (Value, Multimedia, lianced Multimedia and Convergence)
with varying capabilities in order to address sfieecnarket segments and offer products tailorethéoneeds of users in those various market
segments. The Value Platform addresses entry-leaetets and enables voice-centric and low-end capable wireless devices. The Value
Platform includes our Qualcomm Single Chip (QS@dorct family, the industry’s first singlehip products targeted at lowering overall har
costs and driving the broader adoption of high-dsa services in emerging markets. The Multimadid Enhanced Multimedia Platforms
are designed to facilitate the rapid adoption ghképeed wireless data applications. The ConveegBtatform enables mobile applications
requiring significant processing capabilities andewange of connectivity capabilities. MSM chigsittegrate unique combinations of featt
— such as multi-megapixel cameras, videotelephdngaming multimedia, audio, interactive 3D graphamvanced position-location
capabilities through integrated gpsOne technologly@eripheral connectivity — to enable a wide raoiygevices.

The Snapdragon platform of chipset productiesigned to enable computing-centric devicesalsat offer a full range of wireless
connectivity capabilities. Based on the Scorpiooroprocessor, the Snapdragon platform expands Quafcs reach beyond the traditional
wireless market into computing and consumer elaasomarkets.

Multimode Gobi modules are designed to delarmmbedded mobile wireless connectivity to notebomkputers. Supporting numerous air
interfaces, Gobi modules also feature GPS capiakilib allow notebook manufacturers to more easfigr greater connectivity with their
products.

Our Universal Broadcast Modem integrated dirsupports our FLO technology, as well as Digitadeo Broadcasting-Handheld (DVB-H)
and one-segment Integrated Services Digital Brastdu Terrestrial (ISDB-T), creating a common pbath that device manufacturers can
leverage to address multiple standards. The UraV@&madcast Modem product interfaces with integptatircuits from the Enhanced
Multimedia and Convergence Platforms for both CDMBQ and WCDMA networks.

The markets in which our QCT segment operatesntensely competitive. QCT competes worldwidla & number of United States and
international semiconductor designers and manufaxtuAs a result of the trend toward a larger CDWikeless market, global expansion by
foreign and domestic competitors, technologicahgfes and the potential for further industry cortatdlion, we anticipate the market to remain
very competitive. In addition, in the new markets nave entered or plan on entering, we expectdowarier significant competition. We
believe that the principal competitive factors @IDMA integrated circuit providers to our addresseatkets are product performance, level of
integration, quality, compliance with industry sdands, price, time-to-market, system cost, desighemgineering capabilities, new product
innovation and customer support. The specific baseshich we compete against alternative CDMA indéed circuit providers vary by
product platform. We also compete in both singted dual-mode environments against alternative esetommunications technologies
including, but not limited to, GSM/GPRS/EDGE, TDMW/iMax and analog.
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QCT'’s current competitors include major semihactor companies such as Freescale, Infineon, &laB&T-NXP Wireless, Texas
Instruments and VIA Telecom, as well as major tehemunication equipment companies such as Ericddatsushita and Motorola, who
design their own integrated circuits and softwareckrtain products. QCT also faces competitiomfsmme early-stage companies. Our
competitors may devote significantly greater amsuittheir financial, technical and other resoutoemarket competitive telecommunications
systems or to develop and adopt competitive digegdllar technologies, and those efforts may niatgrand adversely affect QCT. Moreover,
competitors may offer more attractive product pgcor financing terms than we do as a means ofrgaccess to the wireless
telecommunications markets or to new customers.

Qualcomm Technology Licensing Segment (QTQTL grants licenses to use portions of our intéllabproperty portfolio, which includ
certain patent rights essential to and/or usefthénmanufacture and sale of certain wireless mtsdincluding, without limitation, products
implementing cdmaOne, CDMA2000, WCDMA, CDMA TDD dadOFDMA (including WiMax) standards and their idatives. QTL
receives revenues from license fees as well asioggoyalties based on worldwide sales by licengdgsoducts incorporating or using our
intellectual property. License fees are fixed ansymaid in one or more installments. Ongoing rogalare generally based upon a percentage
of the wholesale selling price of licensed producet of certain permissible deductions (e.g. @@rhipping costs, packing costs, VAT, etc.)
and/or a fixed per unit amount. Revenues genefedad royalties are subject to quarterly and anfluatuations. QTL revenues comprised
33%, 31% and 33% of total consolidated revenudis@al 2008, 2007 and 2006, respectively.

As part of our strategy to generate new argbomy licensing revenues and expand the marketpsigeificant resources are allocated to
develop leading-edge technology for the telecomueatitns industry. In addition to licensing manutaets of subscriber and network
equipment, we have made our essential CDMA patargdable to competitors of our QCT segment. Wechentered into agreements with
certain companies, including EoNex Technologie§if$ty Infineon, NEC, Philips, Renesas and Texatrliments. These agreements permit
the manufacture of CDMA-based integrated circuiteexchange for these rights, we are, in variosesaentitled to receive fees, royalties
(determined as a percentage of the selling prickeofntegrated circuits) and/or royalty-free rightvhich allow us to use these companies’
CDMA and, in some cases, n@bBMA intellectual property for specified purposésevery case, these agreements do not allow siiegrate:
circuit suppliers to pass through rights under Quiam’s patents to such suppliers’ customers, aold sustomers’ sales of CDMA-based
wireless subscriber devices into which such supgliategrated circuits are incorporated are suliffethe payment of royalties to us in
accordance with the customers’ separate licensiaggements with us.

We face competition in the development ofllatgual property for future generations of digidleless communications technology and
services. On a worldwide basis, we currently compeimarily with the GSM/GPRS/EDGE digital wireldstecommunications technologies.
GSM has been utilized extensively in Europe, muchsia other than Japan and South Korea, and cesther countries. To date, GSM has
been more widely adopted than CDMA, however, CDMghinologies have been adopted for all 3G wirelgstems. In addition, most GSM
operators have deployed GPRS, a packet data texfynas a 2.5G bridge technology, and a numberSi@perators have deployed or are
expected to deploy EDGE, while waiting for 3G WCDM®#become more cost effective for their systentimited number of wireless
operators have commercially deployed and otherl@gseoperators have started testing OFDMA techiyplagnulti-carrier transmission
technique not based on CDMA technology, which digithe available spectrum into many carriers, @éth carrier being modulated at a low
data rate relative to the combined rate for altiess. We have invested in both the acquisition ttueddevelopment of OFDMA technology and
intellectual property. Thus far, we have signedhe@mpanies to royalty-bearing licenses undempaient portfolio for use in single-mode
OFDMA products.

Qualcomm Wireless & Internet Segment (QWQW!I revenues comprised 7%, 9% and 10% of total a@lidteted revenues in fiscal 2008,
2007 and 2006, respectively. The four divisionsraggted into QWI are:

Qualcomm Internet Services (QIShe QIS division provides technology to support andelerate the growth of the wireless data market.
The BREW products and services facilitate the @ejivof data services. QIS offers a comprehensivefd#REW offerings (QPoint and
BrandXtend) to meet the distinct needs of compaahédisering mobile products and services aroundithdd. The BREW platform is part of a
complete package of products for wireless appticatidevelopment, device configuration, applicat@tribution and billing and payment. In
addition, QIS expects to provide Plaza, which eesblireless operators to increase the use of teenkt from mobile devices through the use
of applications called widgets, during fiscal 2008e QIS division develops and sells business-&ifass products and services to companies
worldwide, through a sales and marketing team headered in San Diego, California with offices vetwide. The QIS sales and marketing
strategy is to enter into agreements with companiégrget markets by providing comprehensive tetbgy and services that combine wirel
Internet, data and voice capabilities.
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In October 2006, we announced an agreemehtSyitint for the continued development and useuof@Chat product, a next-generation
push-to-talk technology designed to deliver advdneelkie-talkie services optimized for EV-DO RewisiA wireless networks, as well as
interoperability with the Nextel National Networlhigh uses Integrated Dispatch Enhance Network (ipteshnology. QChat enables one-to-
one (private) and one-to-many (group) calls overGBVIA networks. The technology also allows over-gieupgrades of mobile device
software, management of group membership by suiegsrand ad-hoc creation of chat groups. QChatVWskxtechnologies, thereby sending
voice information in digital form over IP-based aatetworks (including CDMA) in discrete packetdeatthan the traditional circuit-switched
protocols of the public switched telephone netwdémklune 2008, Sprint announced the commercialabibify of its Nextel Direct Connect
service in over 40 markets, based on our QChantsoby.

We have numerous competitors for each of dREW products and services. These competitors aréncing to develop their products
with a focus on client provisioning, user interfacentent distribution and billing products andvésgs. Competitors are attempting to offer
value-added products and services similar, in neasgs, to our existing or developing BREW techriekadn some cases, competitors attempt
to displace only certain components or areas ofithater BREW offering, such as only the runtimentldevice environment portion of
BREW. Certain competitors in the computing and devhanufacturing industries are attempting to capdi the entire BREW system offering,
including both runtime device environments andaglidistribution systems. Similarly, some wirelegerators are developing their own
products by piecing together both internal and reretiecomponents. Emergence of these and other opwetitors may adversely impact our
margins and market share. On a worldwide basisQ@tinat product competes with numerous push-tosgiiices including iDEN, which is
used principally in the United States, Latin Amarand South America. The push-to-talk services atasknascent outside the United States
with several competing standards- and non-standaaded technologies.

Qualcomm Enterprise Services (QEShe QES division provides equipment, software s@rvices to enable companies to wirelessly
connect with their assets, products and workfoQdeS offers satellite- and terrestrial-based gy wireless connectivity and position locat
services to transportation and logistics fleetgistmction contractors, original equipment manufests and other enterprise companies that
permit customers to track the location and morpenformance of their assets, communicate with fheisonnel and collect data. QES also
sells products that operate on the Globalstar lantf=orbit satellite-based telecommunications systand provides related services. The QES
division markets and sells products through a dale®, partnerships and distributors based irlLthiged States, Europe, the Middle East,
Argentina, Brazil, Canada, China, Japan, South &arel Mexico. Through September 2008, we have stippproximately 1,302,000
satellite- and terrestrial-based mobile communicetisystems, which currently operate in 30 counthiéireless transmissions and position
tracking for satellitehased systems are provided by using leased tradepoan commercially available geostationary Eartit satellites. Th:
terrestrial-based systems use wireless digitalaayadbg terrestrial networks for messaging trandgonisand the GPS constellation for position
tracking. We generate revenues from license fedss ®f network products and terminals, and infaimnaand location-based service fees.

In the United States and Mexico, we manuf&ctaobile communications equipment, sell relatetisoe packages and provide ongoing
messaging and maintenance services. Message temisns for operations in the United States are dtted and processed at our Network
Management Center in San Diego, California, witblly-redundant backup Network Management Centeatled in Las Vegas, Nevada.

Existing competitors of our QES division offey alternatives to our products are aggressivaegimg their products and services and could
continue to do so in the future. In our domestickats, we face over fifteen key competitors to @unniVision, OmniTRACS, TruckMAIL,
OmniExpress, T2 Untethered TrailerTRACS and QConpeaxiucts and services, as well as over six keypatitors to our GlobalTRACS
system. Internationally, we face several key coitgrstin Europe and Mexico. These competitors dfering new value-added products and
services similar in many cases to our existingemetbping technologies. Emergence of new compstifmarticularly those offering low cost
terrestrial-based products and current as welliasd satellite-based systems, may impact margidsraensify competition in new markets.
Similarly, some original equipment manufacturersroéks and truck components are beginning to d@ftélt-in, on-board communications and
position location reporting systems that may immastmargins and intensify competition in our catrand new markets. We are currently in
discussions with some trucking manufacturers abeuny our products as their embedded solution.

Qualcomm Government Technologies (QGQVe QGOV division provides development, hardware @malytical expertise involving
wireless communications technologies to UnitedeStgbvernment (USG) agencies. In fiscal 2008, Q@@apted, integrated and shipped
CDMAZ2000 1X and EV-DO deployable base stationh&oWSG. We have also continued to ship 2G CDMA eulireless terrestrial phones
for the USG that operate in enhanced security méréésrred to as Type 1) and incorporate end-toeratyption. Additionally, OmniTRACS
products and services are used for USG worldwigicgiions and were sold to the USG during fis@0& Based on the percentage of QC
revenues to our total consolidated revenues, thg I3$i0t a major customer.
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Firethorn. Firethorn provides a single, secure, certified mppibn embedded on select wireless devices, winables financial institutions
and merchants to deliver branded services to coasthough the mobile devices. Our application Exzalireless operators to deliver
consumer-convenient, mass-market applicationshiegibers, and mobile device users to access ahchatliple financial relationships with
one password.

Qualcomm Strategic Initiatives Segment (QSWe make strategic investments to promote the wadewdoption of CDMA-based
products and services for wireless voice and irtedata communications, including CDMA operatdrersed device manufacturers and
companies that support the design and introductiorew CDMA-based products or possess unique chipedbr technology. We make
strategic investments in early-stage companiesfami, time to time, venture funds to support thegn of CDMA and the use of the
wireless Internet.

Our MediaFLO USA subsidiary operates a natidewnulticast network in the United States basedwnMDS and FLO technology.
MediaFLO USA uses 700 MHz spectrum for which wedHalenses nationwide to deliver high-quality videewd audio programming to
wireless subscribers. Additionally, MediaFLO US/gures, aggregates and distributes content incepackages which we make available
on a wholesale basis to our wireless operator mext® (regardless of whether they operate CDMA aM¥8CDMA networks) in the United
States. The commercial availability of the MediaFh&@work and service is determined by our wiretgssrator partners.

MediaFLO USA'’s Broadcast Operations Center ldativork Operations Center are based in San Diégbifornia. Verizon Wireless began
offering the MediaFLO USA service during fiscal Z0@nd AT&T Inc. began offering the service in &2008. In addition, MediaFLO USA
is actively engaged in discussions with other ddimegreless operators on how they might utilize tMediaFLO USA service.

We are developing our MediaFLO technologyrialde MediaFLO USA and potentially other internatibwireless operators to optimize
low cost delivery of multimedia content to multipléreless subscribers simultaneously. Our effartsdil this technology internationally are
being conducted by a nonreportable segment (MR it by QSI, as we do not intend to pursue anstdtegy from the MFT business. Our
MediaFLO technology is designed specifically tmgrbroadcast quality video to mobile devices effitly and cost effectively. The MediaF
technology operates on a dedicated broadcast netmalis complementary to wireless network opesatarrently operating on CDMA2000
1XEV-DO or WCDMA networks.

As part of our strategic investment activiti@® intend to pursue various exit strategies atespoint in the future, which may include
distribution of our ownership interest in MediaFILLSA to our stockholders in a spin-off transaction.

Other Businesses.

Qualcomm MEMS Technologies (QMDMT is developing display technology for the fidhge of consumer-targeted mobile products.
QMT’s IMOD display technology, based on a MEMS sttie combined with thin film optics, is expectedorovide performance, power
consumption and cost benefits as compared to duligplay technologies. With the inclusion of cotbsplays in all types of wireless devices,
including models at the low end of the market,dbst of the display has become an even more signififactor in the overall cost of the
device. An IMOD display should cost less to mantifeesthan a comparable liquid crystal display bsedtirequires fewer components and
processing steps, thus supporting advanced mulinmoagbabilities on all tiers of mobile devices.

Qualcomm Flarion Technologies (QFRQFT is the developer and provider of fast low-lateaccess with seamless handoff-OFDM
(FLASH-OFDM), the wireless industry’s first fully abile OFDMA offering. FLASH-OFDM is an air interfadechnology designed for the
delivery of advanced internet services in the nebitvironment. Through FLASH-OFDM, QFT created ad-®-end network offering for
mobile operators, which includes the RadioRoutselsiation product line, wireless modems, embedbigdets and system software. The all-
IP wireless network supports both broadband dadgpacketized voice applications. QFT’s considerajeertise with OFDMA technology is
now focused on the development of Qualcomm’s LT&gpam and the creation of innovative next genemnadio interface technologies.

MediaFLO Technologies (MFTMFT is developing our MediaFLO technology and mérgit for deployment outside of the United
States. The market for mobile-TV remains highlyaee with numerous competing technologies and staisd
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Research and Development

The wireless telecommunications industry igraebterized by rapid technological change, reqgiarcontinuous effort to enhance existing
products and develop new products and technolo@iesresearch and development team has a demaustratk record of innovation in
wireless communications technologies. Our reseanchdevelopment expenditures in fiscal 2008, 20@i72006 totaled approximately
$2.3 billion, $1.8 billion and $1.5 billion, respeely. Research and development expenditures penearily related to integrated circuit
products, next generation CDMA and OFDMA technadsgithe expansion of our intellectual property fjolic and other initiatives to support
the acceleration of advanced wireless productsandces, including lower cost devices, the intégreof wireless with consumer electronics
and computing, the convergence of multiband, muatlen multinetwork products and technologies, tpady operating systems and services
platforms. The technologies supporting these itivés may include CDMA2000 1X, 1XEV-DO, EV-DO Rewas A, EV-DO Revision B,
WCDMA, HSDPA, HSUPA, HSPA+ and OFDMA. Research aegelopment expenditures were also incurred rekat¢ioe development of
our FLO technology, MediaFLO MDS, IMOD display prads using MEMS technology, BREW products and neobdmmerce applications.

We have research and development centergimugdocations throughout the world that suppaont global development activities and
ongoing efforts to advance CDMA and a broad rarfgeher technologies. We continue to use our sulisieengineering resources and
expertise to develop new technologies, applicatamsservices and make them available to licenseleslp grow the wireless
telecommunications market and generate new or elgquhlicensing opportunities. In addition to intdlypaponsored research and developnr
we perform contract research and development fdows government agencies and commercial contr&ctor

Sales and Marketing

Sales and marketing activities of our opetpiagments are discussed under Operating Segmdtesi 1. Other marketing activities
include public relations, welnarketing, participation in technical conferenced ttade shows, development of business cases laitel paper:
competitive analyses, market intelligence and otharketing programs. Corporate Marketing providampany information on our Internet
site and through other media regarding our prodsttategies and technology to industry analystsfanpublications.

Competition

Competition to our operating segments is dised under Operating Segments in Item 1. Compeiitithe telecommunications industry
throughout the world continues to increase at &rpace as businesses and governments realizeati@npotential of wireless
telecommunications products and services. We hesitithted competition in the wireless market letising and enabling a large number of
manufacturers. Although we have attained a sigmifigosition in the industry, many of our currendl gotential competitors may have
advantages over us, including:

. longer operating histories and market prese

. greater name recognitio

. motivation by our customers in certain circumstantoefind alternate supplier

. access to larger customer ba:

. economies of scale and cost structure advant

. greater sales and marketing, manufacturing, digioh, technical and other resources;
. government support of other technologies (e.g. G¢

These competitors may have more establisHatimeships and greater technical, marketing, satesdistribution capabilities and greater
access to channels in markets not currently depdpwiireless communications technology or markeitaguily deploying 2G wireless
communications technology. These competitors ads@ lestablished or may establish financial oregjiatrelationships among themselves or
with our existing or potential customers, resell@rsther third parties. These relationships mégcafcustomersdecisions to purchase produ
or license technology from us or to use alternat@adnologies. Accordingly, new competitors oraalies among competitors could emerge
rapidly acquire significant market share to ouridetnt. In addition, many of these companies arensees of our technologies and have
established market positions, trade names, tradamgatents, copyrights, intellectual property tigind substantial technological capabilities.
We may face competition throughout the world widwrtechnologies and services introduced in theréutis additional competitors enter the
marketplace for products based on 3G standardther wireless technologies. Although we intenddotmue to develop improvements to
existing technologies, as well as potential nevatetogies, there may be a continuing competitiveahfrom companies introducing
alternative versions of wireless technologies. \'ge axpect that the price we charge for our praglaod services may continue to decline as
competition intensifies.
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Patents, Trademarks and Trade Secrets

We rely on a combination of patents, copysgktade secrets, trademarks and proprietary irdtom to maintain and enhance our
competitive position. We have cumulatively filedamquired approximately 8,900 United States patpptications, of which approximately
2,900 patents have been issued. The vast majdrityal patents and patent applications relategivadliwireless communications technologies,
including patents that are essential or may bevaglieto CDMA2000, UMTS, TD-SCDMA, TD-CDMA and OFDMproducts. We also have
and will continue to actively file for broad patgrbtection outside the United States. We have tatimely filed or acquired approximately
44,000 foreign patent applications, of which apprately 14,300 patents have been issued, with beoadrage throughout most of the world,
including China, Japan, South Korea, Europe, Bréailia, Taiwan and elsewhere.

Standards bodies have been informed that Wegatents that might be essential for all 3G stadsl that are based on CDMA. We have
committed to such standards bodies that we wiltraf license our essential patents for these Clddards on a fair and reasonable basis
free from unfair discrimination. We have also imfe@d standards bodies that we may hold essentéldatual property rights for certain
standards that are based on OFDMA technology862316e, 802.16m, 802.20, UMB and LTE.

Since our founding in 1985, we have focuseal/te on technology development and innovation. Séhefforts have resulted in a leading
intellectual property portfolio related to wirelesghnology. Because all commercially deployed ®ohCDMA and their derivatives require
the use of our patents, our patent portfolio isrttest widely and extensively licensed portfolictie industry with over 155 licensees. Over the
years a number of companies have challenged oenfpposition but at this time most, if not all, quemies recognize that any company see
to develop, manufacture and/or sell products teat@DMA technologies will require a patent licefreen us. In all cases we have licensed
patented technologies to interested companiesrorstthat are fair, reasonable and free from umfigicrimination. Unlike some other
companies in our industry that hold back certain teehnologies, we offer interested companies godunity to license essentially our entire
patent portfolio for use in subscriber devices aglisite infrastructure equipment. Our broad |giag strategy has been a catalyst for industry
growth, helping to enable a wide range of compaoftesing a broad array of wireless products aradifees while driving down average and
low-end selling prices for 3G handsets and otheelass devices. By licensing a wide range of eqeignrmanufacturers, encouraging
innovative applications, supporting equipment maotifrers with a total chipset and software solyteord focusing on improving the
efficiency of the airlink for wireless operatorse Wave helped 3G CDMA evolve, grow, and reduceadepricing all at a faster pace than the
second generation technologies that precededjit GSM).

Under our license agreements, licensees arergly required to pay us a license fee as wedlrggping royalties based on a percentage of
the wholesale selling price, net of certain periblesdeductions (e.g. certain shipping costs, pagkiosts, VAT, etc.), of subscriber and
infrastructure equipment and/or a fixed per unibant. License fees are paid in one or more instibs) while royalties generally continue
throughout the life of the licensed patents. Waelvel that our licensing terms are reasonable aindofthe companies that benefit from our
intellectual property and provide significant ingeas for others to invest in CDMA (including WCDMApplications, as evidenced by the
significant growth in the CDMA portion of the wiesds industry and the number of CDMA participantst [izense agreements generally
provide us rights to use certain of our licensgéeshnology and intellectual property rights to mfacture and sell certain products, e.g.
ApplicationSpecific Integrated Circuits (ASICs) and relateftware, subscriber units and/or infrastructure pment. In most cases, our ust
our licensees’ technology and intellectual prop&toyalty free. However, under some of the li@ns$f we incorporate certain of the licensed
technology or intellectual property into certairogucts, we are obligated to pay royalties on the slasuch products.

As part of our strategy to generate licensengnues and support worldwide adoption of our CDtdéhnology, we license to other
companies the rights to design, manufacture angs®ucts utilizing certain portions of our CDMAtellectual property. Our current publicly
announced CDMA licensees are listed on our Intesitet(www.qualcomm.com).

Employees

As of September 28, 2008, we employed appratéip 15,400 full-time, partime and temporary employees. During fiscal 2008,rtumbe
of employees increased by approximately 2,600 pilyndue to increases in engineering resources.
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Available Information

Our Internet address is www.qualcomm.com. &lee make available, free of charge, our annuartem Form 10-K, quarterly reports on
Form 10-Q, current reports on FornkK8&nd any amendments to those reports, as so@asgrably practicable after we electronically ilkeh
material with, or furnish it to, the Securities aixchange Commission (SEC). We also make avaitableur Internet site public financial
information for which a report is not required @ filed with or furnished to the SEC. Our SEC répand other financial information can be
accessed through the investor relations secti@munfnternet site. The information found on ourehmiet site is not part of this or any other
report we file with or furnish to the SEC.

The public may read and copy any materialswleafile with the SEC at the SEC’s Public Refee®oom located at 100 F Street, N.E.,
Washington, D.C. 20549. The public may obtain infation on the operation of the Public ReferencerRby calling the SEC at 1-202-551-
8090. The SEC also maintains electronic versiormuofeports on its website at www.sec.gov.

Executive Officers
Our executive officers (and their ages asegft&mber 28, 2008) are as follows:

Paul E. Jacobs, age 45, has served as aatiséete June 2005 and as our Chief Executive &fBince July 2005. He served as Group
President of the Qualcomm Wireless & Internet Grivom July 2001 to June 2005. In addition, he seém® an Executive Vice President from
February 2000 to June 2005. Dr. Jacobs joined tmpany in 1986. Dr. Jacobs holds a B.S. degredeictfical Engineering and Computer
Science, an M.S. degree in Electrical EngineerimjaPh.D. degree in Electrical Engineering and @gaer Science from the University of
California, Berkeley. Dr. Paul Jacobs is the soBDoflrwin Mark Jacobs, Chairman of our Board ofdgitors, and the brother of Jeffrey A.
Jacobs, our Chief Marketing Officer.

Steven R. Altman, age 47, has served as @sidant since July 2005. He served as an ExecutoeePresident from November 1997 to
June 2005 and as President of QTL from Septemti#s tOApril 2005. He currently serves on the baafrdmylin Pharmaceuticals, Inc.
Mr. Altman holds a B.S. degree from Northern Ariaddniversity and a J.D. from the University of Sziego.

Irwin Mark Jacobs, age 74, one of the foundéthe Company, has served as Chairman of thedBafaDirectors since it began operations
in July 1985. He also served as our Chief Execu@iffecer from July 1985 to June 2005. Dr. Jacobisib@ B.S. degree in Electrical
Engineering from Cornell University and M.S. andiBZaegrees from the Massachusetts Institute ohfi@ogy. Dr. Irwin Jacobs is the father
of Dr. Paul Jacobs, a member of our Board of Dinescand our Chief Executive Officer, and JeffreyJAcobs, our Chief Marketing Officer.

William E. Keitel, age 55, has served as aadtxive Vice President since December 2003 andia€loief Financial Officer since
February 2002. He previously served as a Senice President and as our Corporate Controller frorg M99 to February 2002. Mr. Keitel
holds a B.A. degree in Business Administration fithve University of Wisconsin and an M.B.A. from 2oha State University.

Donald J. Rosenberg, age 57, has served asifixe Vice President, General Counsel and Corpddatretary since October 2007. He
served as Senior Vice President, General CounseCamporate Secretary for Apple Computer, Inc. fidatember 2006 to October 2007.
From May 1975 to November 2006, Mr. Rosenberg halderous positions at IBM Corporation, includinghie Vice President and General
Counsel. Mr. Rosenberg holds a B.S. degree fronstate University of New York at Stony Brook and.B. from St. Johts University Schoc
of Law.

Derek K. Aberle, age 38, has served as anuxecVice President and as President of QTL sBeptember 2008. From October 2006 to
September 2008, he served as a Senior Vice Présiddras General Manager of QTL. Mr. Aberle joitteel Company in December 2000 and
prior to October 2006 held positions ranging froeghl Counsel to Vice President and General Manafg®i L. Mr. Aberle holds a B.A.
degree in Business Economics from the Universit€alifornia, Santa Barbara and a J.D. from the ®rsiity of San Diego.

Andrew M. Gilbert, age 45, has served as agchtive Vice President and President of Qualcontertet Services (QIS), MediaFLO
Technologies (MFT) and Qualcomm Europe since Jgn2@08. He served as President, Qualcomm Europe &iebruary 2006 and as a
Senior Vice President from November 2006 to Jan@ang. Mr. Gilbert joined Qualcomm in January 2@86Vice President, Europe. Prior to
joining Qualcomm, he served as Vice President agwe@l Manager of Flarion Technolo¢ European, Middle Eastern and African regions
from May 2002 to January 2006.
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Jeffrey A. Jacobs, age 42, has served as Gfadfeting Officer since January 2008 and as archtkee Vice President since
December 2006. He served as President of Qualcofoba{@development from May 2001 to January 2008 an&enior Vice President of
Business Development from June 1999 to May 2001.J&lcobs joined the Company in 1988. Mr. JacobdshalB.A. degree in International
Economics from the University of California, Ber&gl Mr. Jeffrey Jacobs is the son of Dr. Irwin Mdgcobs, Chairman of our Board of
Directors, and the brother of Dr. Paul E. Jacobmeaber of our Board of Directors and our Chief &meve Officer.

Margaret “Peggy” L. Johnson, age 46, has seagean Executive Vice President since Decembes 206 as Executive Vice President of
the Americas and India since January 2008. Shedexs President of QIS from July 2001 to Janua®B2ihd as President of MFT from
December 2005 to January 2008. She served as SAo@President and General Manager of QIS frome&erper 2000 to July 2001.

Ms. Johnson holds a B.S. degree in Electrical Eegging from San Diego State University.

Len J. Lauer, age 51, has served as ChiefdfipgrOfficer since August 2008. He served as EtteelYice President and Group President
from December 2006 to July 2008. He was Chief CipegaDfficer of Sprint Nextel from August 2005 teBPember 2006. Mr. Lauer was
President and Chief Operating Officer of Sprint @wation from September 2003 until the Sprint-NEerterger in August 2005. Prior to that,
he was President of Sprint PCS from October 2002 @Qntober 2004 and was Presidémng Distance (formerly the Global Markets Grout
Sprint PCS from September 2000 until October 2002 Lauer also served in several executive positianBell Atlantic Corp. from 1992 to
1998. Mr. Lauer holds a B.S. degree in Managerar®mics from the University of California, San Bae

James P. Lederer, age 48, has served as antieeVice President, QCT Business Planning améde since May 2008. He served as
Senior Vice President, QCT Finance from April 2@0%\pril 2008, Vice President, Finance from July02Qo April 2005 and Senior Director,
Finance from October 2000 to July 2001. Mr. Ledgoared Qualcomm in 1997 as a Senior Manager irp@ate Finance. Mr. Lederer holds a
B.S. degree in Business Administration (Finance/Misd an M.B.A. from the State University of NewrKat Buffalo.

Steven M. Mollenkopf, age 39, has served achtwe Vice President and President of QCT singgust 2008. He served as Executive
Vice President, QCT Product Management from May82@0July 2008, as Senior Vice President, Engingesind Product Management from
July 2006 to May 2008 and Vice President, Engimgefiom April 2002 to July 2006. Mr. Mollenkopf jeed Qualcomm in 1994 as an
Engineer and throughout his tenure at Qualcomm $@léral other technical and leadership roles.Madlenkopf holds a B.S. degree in
Electrical Engineering from Virginia Tech and an9Videgree in Electrical Engineering from the Ursitgrof Michigan.

Roberto Padovani, age 54, has served as Exedlite President and our Chief Technology Offiserce November 2001. He previously
served as Senior Vice President from July 199@itp 2001 and as Executive Vice President from 2091 to November 2001 of our
Corporate Research and Development. Dr. Padovddls lad_aureate degree from the University of Padtialy and M.S. and Ph.D. degrees
from the University of Massachusetts, Amherstjraklectrical and Computer Engineering.

Daniel L. Sullivan, age 57, has served as Htee Vice President of Human Resources since Au2@81. He served as Senior Vice
President of Human Resources from February 1996102001. Dr. Sullivan holds a B.S. degree in Camization from Illinois State
University, an M.A. degree in Communication from &v¥/irginia University and a Ph.D. in Organizati@ommunication from the University
of Nebraska.

Jing Wang, age 46, has served as Executive Riiesident and has managed Qualcomm’s businesstiops in the Asia Pacific, Middle
East and Africa regions since January 2008. HeegbiQualcomm as a Senior Vice President in Febr2@dt. Mr. Wang also served as
Chairman, Asia Pacific from August 2006 to Janu098 and as Chairman, Qualcomm Greater China frarmcM2003 to August 2006.

Mr. Wang holds a B.A. degree in Literature from Anbniversity, an LL.M from the PeopleUniversity of China, Department of Law, and
LL.M from the University of Virginia School of Law.

Item 1A. Risk Factors

You should consider each of the following fastas well as the other information in this AnnBaport in evaluating our business and our
prospects. The risks and uncertainties describkavtere not the only ones we face. Additional rigksl uncertainties not presently known to
us or that we currently consider immaterial may afspair our business operations. If any of théofeing risks actually occur, our business
and financial results could be harmed. In that ctisetrading price of our common stock could dexliYou should also refer to the other
information set forth in this Annual Report, incing our financial statements and the related notes.
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Risks Related to Our Businesses
If deployment of our technologies does not expanelxpected, our revenues may not grow as antiap

We focus our business primarily on developpegenting and commercializing CDMA technology fareless telecommunications
applications. Other digital wireless communicatitershnologies, particularly GSM technology, haverbeore widely deployed than CDMA
technology. If adoption and use of CDMA-based veissl communications standards do not continue indbetries where our products and
those of our customers and licensees are soldyuminess and financial results could suffer. If GBiveless operators do not select CDMA for
their networks or update their current networkang CDMA-based third-generation (3G) technology, lmusiness and financial results could
suffer since we have not previously generated Bagmit revenues from single-mode GSM product safeaddition to CDMA technology, we
continue to invest in developing, patenting and kearcializing OFDMA technology, which has not yeebhevidely adopted and commercially
deployed, and FLO technology, which was commerci@diployed in the United States in fiscal 20000FDMA is not widely adopted and
commercially deployed and/or FLO technology is matre widely adopted by consumers in the UnitedeStat commercially deployed
internationally, our investments in OFDMA and FL&zhnologies may not provide us an adequate return.

Our business and the deployment of our tedwies$, products and services are dependent onuticess of our customers, licensees and
CDMA-based wireless operators, as well as the gneiitheir deployment of new services. Our licessaied CDMA-based wireless operators
may incur lower operating margins on products ovises based on our technologies than on prodwitg) @alternative technologies as a result
of greater competition or other factors. If CDMAska wireless operators, wireless device and/oastfucture manufacturers cease providing
CDMA-based products and/or services, the deployrnEGDMA technology could be negatively affecteddaur business could suffer.

We are dependent on the commercial deployment pgichdes of 3G wireless communications equipmentymts and services to increase
our revenues, and our business may be harmedéiegis network operators delay or are unsuccessftilé commercial deployment or
upgrade of 3G technology or if they deploy otheht®logies.

To increase our revenues in future periodsamedependent upon the commercial deployment pgrhdes of 3G wireless communications
equipment, products and services based on our CBadinology. Although wireless network operatorsehewmmercially deployed
CDMA2000 and WCDMA, we cannot predict the timingsoiccess of further commercial deployments or esipas or upgrades of
CDMA2000, WCDMA or other CDMA systems. If existimgployments are not commercially successful oratacantinue to grow their
subscriber base, or if new commercial deploymeh@GRiMA2000, WCDMA or other CDMA-based systems aetaged or unsuccessful, our
business and financial results may be harmed. ditiad, our business could be harmed if wireledsvoek operators deploy other technologies
or switch existing networks from CDMA to GSM withioupgrading to WCDMA or if wireless network openatintroduce new technologies
limited number of wireless operators have startsting OFDMA technology, but the timing and extehOFDMA deployments is uncertain,
and we might not be successful in developing ancketimg OFDMA products.

Our patent portfolio may not be as successful imegating licensing income with respect to othehtemogies as it has been for CDMA-based
technologies.

Although we own a very strong portfolio ofussl and pending patents related to GSM, GPRS, E@EBM, OFDMA and/or Multiple
Input, Multiple Output (MIMO) technologies, our pat portfolio licensing program in these area®ss lestablished and might not be as
successful in generating licensing income as ouM@B[portfolio licensing program. Sprint Nextel ergerinto a definitive agreement with
Clearwire Corporation to form a new company that started to deploy WiMax (an OFDMA-based techngjagsing its 2.5 GHz spectrum,
also known as the Broadband Radio Services barmr@ireless operators are investigating deployrméltiMax or considering LTE, being
standardized by 3GPP, or UMB, being standardizeB®iyP2, as next-generation technologies for depboyiim existing or future spectrum
bands. Verizon has announced its intention to begireloping its chosen fourth generation (4G) tetdyy, LTE, during 2008 and to prepare
for the time when its customers start demandingy @& capabilities, while continuing the expansiod aperation of its existing CDMA-based
technologies for many years to come. Although wieebe that our patented technology is essentialusadul to implementation of the WiMax,
LTE and UMB standards and have granted royaltyibgdicenses to eight companies to make and setymts implementing those standards,
we might not achieve the same royalty revenuesioh ®iMax, LTE or UMB deployments as on CDMA/WCDMAnRd we might not achieve
the same level of success in WiMax, LTE or UMB proid as we have in CDMA/WCDMA products.
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Our earnings are subject to substantial quartenglaannual fluctuations and to market downturns.

Our revenues and earnings have fluctuatedfsigntly in the past and may fluctuate signifidgrin the future. General economic or other
conditions could cause a downturn in the markebfarproducts or technology. The recent financisiuption affecting the banking system .
financial markets and the concern as to whetherstment banks and other financial institutions wdlhtinue operations in the foreseeable
future have resulted in a tightening in the credirkets, a low level of liquidity in many financialarkets and extreme volatility in fixed
income, credit and equity markets. In additionht® turrent impact on our marketable securitiesfplgot there could be a number of follow-on
effects from the credit crisis on our business twaild also adversely affect our operating restilte credit crisis may result in the insolvency
of key suppliers resulting in product delays; thehility of our customers to obtain credit to ficarpurchases of our products and/or customer
insolvencies that cause our customers to chan@eedekchedules, cancel or reduce orders withauiriting significant penalties as they are
subject to minimum purchase requirements; a slowdiovglobal economies which could result in lowensumer demand for CDMA-based
products; counterparty failures negatively impagtiur treasury operations; increased impairmentiofnvestments; and the inability to
utilize federal and/or state capital loss carrysvétet investment income could vary from expectetidepending on the gains or losses rea
on the sale or exchange of securities, gains sefpfom equity method investments, impairmentgdsrelated to marketable securities,
interest rates and changes in fair values of devdnstruments. Our cash and marketable secsiiitieestments represent significant assets
that may be subject to fluctuating or even negatterns depending upon interest rate movementsiaacial market conditions in fixed
income and equity securities. The current volgtilit the financial markets and overall economicertainty increase the risk of substantial
quarterly and annual fluctuations in our earnings.

Our future operating results will be affectgdmany factors, including, but not limited to: @bility to retain existing or secure anticipated
customers or licensees, both domestically andriatemally; our ability to develop, introduce andnket new technology, products and
services on a timely basis; management of inveritgrys and our customers and their customers pores to shifts in market demand;
changes in the mix of technology and products age, licensed, produced and sold; seasonal custten®and; and other factors described
elsewhere in this Annual Report and in these @skdrs.

These factors affecting our future earningsdifficult to forecast and could harm our quastenhd/or annual operating results. If our
earnings fail to meet the financial guidance wevfgte to investors, or the expectations of investnaaalysts or investors in any period,
securities class action litigation could be brouadpinst us and/or the market price of our comntockscould decline.

Global economic conditions that impact the wirelessymunications industry could negatively affectrewenues and operating results.

We believe the recent global economic condgiare causing current contraction in the chamveritory and will likely result in lower
consumer demand and prices for our products anthéoproducts of our customers, particularly wissleommunications equipment
manufacturers or other members of the wirelesssimgusuch as wireless network operators. We camreatict other negative events that may
have adverse effects on the economy, on demangdraras for wireless device products or on wireldgsgice inventories at CDMA-based
equipment manufacturers and wireless operatongtiofi and/or deflation and economic recessionsatgersely affect the global economy
and capital markets also adversely affect our coste and our end consumers. For example, our cessoability to purchase our products
and services, obtain financing and upgrade wiralessorks could be adversely affected, leadingatacellation or delay of orders for our
products. Also, our end consumers’ standards ofdicould be lowered, and their ability to purchaseeless devices based on our technology
could be diminished. Inflation could also increase costs of raw materials and operating expenseédarm our business in other ways, and
deflation could reduce our revenues if productggifall. Any of these results from worsening globednomic conditions could negatively
affect our revenues and operating results.

During fiscal 2008, 70% of our revenues weosrt customers and licensees based in South Kapanhnd China, as compared to 69%
70% during fiscal 2007 and 2006, respectively. Emasstomers sell their products to markets worléwidcluding in Japan, South Korea,
China, India, North America, South America and Bp&.0A significant downturn in the economies of As@untries where many of our
customers and licensees are located, particulaglptonomies of South Korea, Japan and Chinagadbnomies of the major markets they
serve would materially harm our business. In addjtthe continued threat of terrorism and heighdesezurity and military action in response
to this threat, or any future acts of war or tamor, may cause disruptions to the global econonaytarthe wireless communications industry
and create uncertainties. Should such negativet®@weaur, subsequent economic recovery might nogfiteus in the near term. If it does not,
our ability to increase or maintain our revenues @perating results may be impaired. In additi@tduse we intend to continue to make
significant investments in research and developragdtto maintain extensive ongoing customer semzkesupport capability, any decline in
the rate of growth of our revenues will have a Bigant adverse impact on our operating results.
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Our two largest customers accounted for 30% of obdated revenues in fiscal 2008, 27% in fiscal 2@dd 26% in fiscal 2006. The loss of
any one of our major customers or any reductiothendemand for devices utilizing our CDMA techngloguld reduce our revenues and hi
our ability to achieve or sustain desired level®pérating results.

The loss of any one of our QCT segment’s §iicanit customers or the delay, even if only tempgrar cancellation of significant orders
from any of these customers would reduce our reegituthe period of the cancellation or deferral harm our ability to achieve or sustain
expected levels of operating results. We derivig@ificant portion of our QCT segment revenues friiovo major customers. Accordingly,
unless and until our QCT segment diversifies anghags its customer base, our future success wilifgtantly depend upon the timing and
size of any future purchase orders from these mete. Factors that may impact the size and timfrayaers from customers of our QCT
segment include, among others, the following:

. the product requirements of our customers and éfwork operators
. the financial and operational success of our custer

. the success of our custon” products that incorporate our produr
. changes in wireless penetration growth re

. value-added features which drive replacement re

. shortages of key products and compone

. fluctuations in channel inventory leve

. the success of products sold to our customers impettors;

. the rate of deployment of new technology by tleless network operators and the rate of adomtfarew technology by the end
consumers

. the extent to which certain customers successfigiyelop and produce CDM-based integrated circuits and system softwa
meet their own needs or source such products fitber guppliers

. general economic condition
. changes in governmental regulations in countriesre/live or our customers currently operate or glasperate; an
. widespread illnes:

We derive a significant portion of our royalty renes in our QTL segment from a limited numberaefrisees and our future success depends
on the ability of our licensees to obtain marketeggtance for their products.

Our QTL segment today derives royalty revemrésarily from sales of CDMA products by our licaes. Although we have more than
licensees, we derive a significant portion of awalty revenues from a limited number of licensé&s: future success depends upon the a
of our licensees to develop, introduce and deligh-volume products that achieve and sustain mateeptance. We have little or no control
over the sales efforts of our licensees, and eenbees might not be successful. Reductions iawbege selling price of wireless
communications devices utilizing our CDMA technagtpwithout a comparable increase in the volumesuch devices sold, could have a
material adverse effect on our business.

We may not be able to modify some of our licenseeagents to license later patents without modifgoigne of the other material terms and
conditions of such license agreements, and suclificettbns may impact our revenues.

The licenses granted to and from us undemabeu of our license agreements include only patiatsare either filed or issued prior to a
certain date, and, in a small number of agreemenyslties are payable on those patents for a Bpddime period. As a result, there are
agreements with some licensees where later pademtsot licensed by or to us under our licenseeageats. In order to license any such later
patents, we will need to extend or modify our lieemgreements or enter into new license agreemthtsuch licensees. We might not be ¢
to modify such license agreements in the futudecemse any such later patents or extend suchgjate{ncorporate later patents without
affecting the material terms and conditions of llmense agreements with such licensees.
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Efforts by some telecommunications equipment maturtxs and component suppliers to avoid payingdad reasonable royalties for the t
of our intellectual property may create uncertaiatyout our future business prospects, may reqhiegrvestment of substantial management
time and financial resources, and may result iralatgcisions and/or political actions by foreignvgonments that harm our business.

A small number of companies have initiatedows strategies in an attempt to renegotiate, atiigind/or eliminate their need to pay
royalties to us for the use of our intellectualgedy in order to negatively affect our businesglei@nd that of our other licensees. These
strategies have included (i) litigation, often gitey infringement of patents held by such compampatent misuse, patent exhaustion and pi
and license unenforceability, or some form of unéaimpetition, (ii) taking questionable positionsthe interpretation of contracts with us,
with royalty reduction as the likely true motivéi)(@ppeals to governmental authorities, suchhascomplaints filed with the European
Commission (EC) during the fourth calendar quasfe2005 and with the Korea Fair Trade CommissioRTK) and the Japan Fair Trade
Commission (JFTC) during 20086, (iv) collective actintended to depress license fees, including imgriith carriers, standards bodies, other
like-minded technology companies and other orgdioizs, formal and informal, to adopt intellectuabperty policies and practices which
could have the effect of limiting returns on inéelfual property innovations and (v) lobbying withvgrnmental regulators and elected officials
for the purpose of seeking the imposition of soorenfof compulsory licensing and/or to weaken amatelder’s ability to enforce its rights or
obtain a fair return for such rights. A numberiodéde strategies are purportedly based on intetjonesaof the policies of certain standards
development organizations concerning the licensiratents that are or may be essential to indssémydards and our alleged failure to abide
by these policies.

Six companies (Nokia, Ericsson, Panasonica$érstruments, Broadcom and NEC) submitted sep&rahal complaints to the
Competition Directorate of the EC accusing our bess practices, with respect to licensing of patant sales of chipsets, to be in violation of
Article 82 of the EC treaty. We received the comla submitted a response and have cooperatedhatBC in its investigation. On
October 1, 2007, the EC announced that it hachbeiti a proceeding though it has not decided t@ iasBtatement of Objections, and it has not
made any conclusions as to the merits of the cantplaOn July 23, 2008, we entered into an agreémigh Nokia in which Nokia agreed to
withdraw its complaint as part of the settlementlisputes between the parties; however, althoudhiaNwas withdrawn its complaint, the
investigation remains active. While the EC’s actiom date do not indicate that the EC has foundeaidence of a violation by us and we
believe that none of our business practices vidltadegal requirements of Article 82 of the EGatye if the EC determines liability as to any
the alleged violations, it could impose fines andémuire us to modify our practices. Further, ¢batinuation of this investigation could be
expensive and time consuming to address, diveragement attention from our business and harm quitagon. Although such potential
adverse findings may be appealed within the ECl legetem, an adverse final determination could resgnificant negative impact on our
revenues and/or earnings. We understand that tBoddmpanies (Texas Instruments and Broadcom)vem&outh Korean companies
(Nextreaming Corp. and Thin Multimedia, Inc.) hdibed complaints with the KFTC alleging that ourdiness practices are, in some way, a
violation of South Korean anti-trust regulations. date, we have not received the complaints but Babmitted certain requested information
and documents to the KFTC regarding rebates orsehgales, chipset design integration and royadtiedevices containing a Qualcomm
chipset. The JFTC has also received unspecifie¢pt@nis alleging that our business practices argpime way, a violation of Japanese law.
We have not received the complaints but have stibdhitertain requested information and documentisedFTC regarding the non-assert and
royalty provisions in our license agreements andEBRagreements. While we have not seen any of tt@sglaints in South Korea or Japan,
we believe that none of our business practicestgahe legal requirements of South Korean conmpetiaw or Japanese competition law.
However, we have cooperated with the investigatafrthese complaints in South Korea and Japanaagdontinuation or expansion of these
investigations could be expensive and time consgrdraddress, divert management attention fronbasiness and harm our reputation. An
adverse final determination on these charges duadé a significant negative impact on our businessding our revenues and/or earnings.

Although we believe that these challengesadtfeout merit, and we will continue to vigorouslgfénd our intellectual property rights and
our right to continue to receive a fair return éarr innovations, the distractions caused by chg#esrto our business model and licensing
program are undesirable and the legal and othés egssociated with defending our position have lzgehcontinue to be significant. We
assume, as should investors, that such challenifjesontinue into the foreseeable future and mayuree the investment of substantial
management time and financial resources to explathdefend our position.
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The enforcement and protection of our intellecpalperty rights may be expensive and could divertaluable resources.

We rely primarily on patent, copyright, tracemkand trade secret laws, as well as nondisclasieconfidentiality agreements and other
methods, to protect our proprietary informatiorchigologies and processes, including our patenfgdiart Policing unauthorized use of our
products and technologies is difficult and time ming. We cannot be certain that the steps we ta&es will prevent the misappropriation
or unauthorized use of our proprietary informatod technologies, particularly in foreign countrgsere the laws may not protect our
proprietary intellectual property rights as fullyas readily as United States laws. We cannot Hainehat the laws and policies of any cour
including the United States, or the practices of @inthe standards bodies, foreign or domestid) waspect to intellectual property enforcen
or licensing, issuance of wireless licenses oati@ption of standards, will not be changed in a detyimental to our licensing program or to
the sale or use of our products or technology.

The vast majority of our patents and patepliegtions relate to our wireless communicatiorcht®mlogy and much of the remainder of our
patents and patent applications relate to our ddwmologies and products. We may need to litiganforce our intellectual property rights,
protect our trade secrets or determine the valadity scope of proprietary rights of others. Assalteof any such litigation, we could lose our
ability to enforce one or more patents or incurssabtial unexpected operating costs. Any actiortake to enforce our intellectual property
rights could be costly and could absorb significaahagement time and attention, which, in turn)doegatively impact our operating results.
In addition, failure to protect our trademark rigleould impair our brand identity.

Claims by other companies that we infringe thefellectual property, that patents on which we ratg invalid, or that our business practices
are in some way unlawful could adversely affectlmusiness.

From time to time, companies have assertetij@ay again assert, patent, copyright and otheHléatual property rights against our
products or products using our technologies orraghnologies used in our industry. These claimgehresulted and may again result in our
involvement in litigation. We may not prevail inculitigation given the complex technical issued arherent uncertainties in intellectual
property litigation. If any of our products wereufal to infringe on another company’s intellectuaierty rights, we could be subject to an
injunction or required to redesign our productsjoclltould be costly, or to license such rights angay damages or other compensation to
such other company. If we were unable to redesigrpmducts or license such intellectual propeights used in our products, we could be
prohibited from making and selling such products.

We expect that we will continue to be involiaditigation and may have to appear in front dfranistrative bodies (such as the U.S.
International Trade Commission) to defend agaiagtqt assertions against our products by compasoese of whom are attempting to gain
competitive advantage or negotiating leveragecansing negotiations. We may not be successfulibng, are not, the range of possible
outcomes includes everything from a royalty paynteran injunction on the sale of certain of ourpsieits (and on the sale of our customers’
devices using our chipsets) and the impositiorogélty payments that might make purchases of oipsels less economical for our custom
A negative outcome in any such litigation couldesely disrupt the business of our chipset custormedstheir wireless customers, which in
turn could hurt our relationships with our chipsestomers and wireless operators and could resaltiecline in our share of worldwide
chipset sales and/or a reduction in our licensggg’s to wireless operators, causing a correspgmidialine in our chipset and/or licensing
revenues.

In addition, intellectual property rights ata in our industry are common, and, as the numbeorapetitors or other patent holders in the
market increases and the functionality of our patglexpands to include additional technologiesfeatires, we may become subject to cle
of infringement or misappropriation of the intelieal property rights of others. Any claims, regasdl of their merit, could be time consuming
to address, result in costly litigation, divert #féorts of our technical and management persoonehuse product release or shipment delays,
any of which could have a material adverse effpanuour operating results. In any potential dispotelving other companies’ patents or
other intellectual property, our chipset custoneensld also become the targets of litigation. Angtslitigation could severely disrupt the
business of our chipset customers and their wisedpgrator customers, which in turn could hurtrelationships with our chipset customers
and wireless operators and could result in a dedfirour chipset market share and/or a reductiauimicensees’ sales to wireless operators,
causing a corresponding decline in our chipsetaritiensing revenues.

A number of other companies have claimed ta patents essential to various CDMA standards, G&lvidards and implementations of
OFDM and OFDMA systems. If we or other product nfanturers are required to obtain additional licenesed/or pay royalties to one or more
patent holders, this could have a material adveffeet on the commercial implementation of our CDMAmMultimode products and
technologies, demand for our licensees’ productd,cur profitability.
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Other companies or entities also have, andagajn, commence actions seeking to establismtladidity of our patents. In the event that
one or more of our patents are challenged, a coaytinvalidate the patent(s) or determine thapttent(s) is not enforceable, which could
harm our competitive position. If our key patents mvalidated, or if the scope of the claims iy afithese patents is limited by court decisi
we could be prevented from licensing the invalidatelimited portion of such patents. Such advelesgisions could negatively impact our
revenues. Even if such a patent challenge is raatessful, it could be expensive and time consurtoragdress, divert management attention
from our business and harm our reputation.

Our industry is subject to competition that coubdult in decreased demand for our products angtbducts of our customers and licensees
and/or declining average selling prices for ourditsees’ products and our products, negatively aiffgour revenues and operating results.

We currently face significant competition inronarkets and expect that competition will coréinGompetition in the telecommunications
market is affected by various factors, including:

. comprehensiveness of products and technolo

. value-added features which drive replacement rates dhdgsprices;

. manufacturing capability

. scalability and the ability of the system techngldg meet custome’ immediate and future network requiremel
. product performance and quali

. design and engineering capabiliti

. compliance with industry standarc

. time-to-market;

. system cost; an

. customer suppor

This competition may result in increased depgient costs and reduced average selling pricesufgproducts and those of our customers
and licensees. Reductions in the average sellicg pf our licensees’ products, unless offset bynarease in volumes, generally result in
reduced royalties payable to us. While pricing puess from competition may, to a large extent, figgated by the introduction of new
features and functionality in our licensees’ praduthere is no guarantee that such mitigationegdur. We anticipate that additional
competitors will enter our markets as a resultrofagh opportunities in wireless telecommunicatiahg, trend toward global expansion by
foreign and domestic competitors, technological pmbdlic policy changes and relatively low barrigyentry in selected segments of the
industry.

Companies that promote non-CDMA technologéeg.(GSM, WiMax) and companies that desigh compge@ibMA-based integrated
circuits are generally included amongst our conmegior potential competitors in the United Stateabroad. Examples (some of whom are
strategic partners of ours in other areas) incBidedcom, EoNex Technologies, Ericsson, FreesEailésu, Icera, Infineon, Intel, LSI
Corporation, Mediatek, NEC, nVidia, Renesas, ST-NMiPeless, Texas Instruments, VIA Telecom and #eently announced joint venture
between Ericsson Mobile Platforms and ST-NXP Wagl&Vith respect to our QES business, our compgtitee aggressively pricing products
and services and are offering new value-added ptedind services which may impact margins, intgr@mpetition in current and new
markets and harm our ability to compete in cenaarkets.

Many of these current and potential compeditave advantages over us, including:
. longer operating histories and market prese
. greater name recognitio
. motivation by our customers in certain circumstartcefind alternate supplier
. access to larger customer ba:
. economies of scale and cost structure advant.
. greater sales and marketing, manufacturing, digich, technical and other resources;

. government support of other technologies (e.g. G¢
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As a result of these and other factors, oanetitors may be more successful than us. In aaiditive anticipate additional competitors will
begin to offer and sell products based on 3G stalsdd@hese competitors may have more establishatioreships and distribution channels in
markets not currently deploying CDMA-based wireleseimunications technology. These competitors rmlag have established or may
establish financial or strategic relationships aghtiremselves or with our existing or potential oustrs, resellers or other third parties. These
relationships may affect our customers’ decisiangurchase products or license technology fromrus ase alternative technologies.
Accordingly, new competitors or alliances among petitors could emerge and rapidly acquire significaarket share of sales to our
detriment. In addition to the foregoing, we haverseand believe we will continue to see, an in@éasustomers requesting that we develop
products, including chipsets, that will operateaim“open source” environment, which offers pradtezessibility to a product’s source code.
Developing open source compliant products, withwyteriling the intellectual property rights uponiathour licensing business depends, may
prove difficult under certain circumstances, thgrplacing us at a competitive disadvantage for pevduct designs.

While we continue to believe our QMT DivisieiMOD displays will offer compelling advantagesugers of displays, there can be no
assurance that other technologies will not contiouenprove in ways that reduce the advantagesniieipate from our IMOD displays. Sales
of flat panel displays are currently, and we bedigull likely continue to be for some time, domiedtby displays based on liquid crystal dis
(LCD) technology. Numerous companies are makingtutial investments in, and conducting researémpsove characteristics of, LCDs.
Additionally, several other flat panel display taologies have been, or are being, developed, imguechnologies for the production of
organic light-emitting diode (OLED), field emissianorganic electroluminescence, gas plasma andwadluorescent displays. In each case,
advances in LCD or other flat panel display tecbgws could result in technologies that are moss effective, have fewer display limitatiol
or can be brought to market faster than our IMOEht®logy. These advances in competing technolagight cause display manufacturers to
avoid entering into commercial relationships with) ar not renew planned or existing relationshifis ws. Our QMT Division had
$277 million in assets (including $134 million inadwill) at September 28, 2008. If we do not achiadequate market penetration with our
IMOD display technology, our assets may become iragawhich could negatively impact our operatieguilts.

Successful attempts by certain companies to amemddify Standards Development Organizations’ (Sp@sd other industry forums’
intellectual property policies could impact ourditsing business.

Some companies have proposed significant @satogexisting intellectual property policies forglementation by SDOs and other industry
organizations, some of which would require a maximaggregate intellectual property royalty ratetf@ use of all essential patents owned by
all of the member companies to be applied to thmgeprice of any product implementing the reletatandard. They have further proposed
that such maximum aggregate royalty rate be appeti to each member company with essential pavastsd upon the size of its essential
patent portfolio. In May 2007, seven companies (Bokokia-Siemens, NEC, Ericsson, SonyEricssonat&leLucent, and Nextwave) issued a
press release announcing their commitment to timeiptes described above with respect to the licenef patents essential to LTE and
inviting all other industry participants to joinetm in adopting such policies. Although the Europ&alecommunications Standards Institute
(ETSI) IPR Special Committee and the Next Genematl@bile Network industry group have thus far detigred that such proposals should
be adopted as amendments to existing ETSI polarieew policies, and no other companies have joihede seven companies, such propc
as described above might be revisited within ETl might be adopted by other SDOs or industry gspfgrmal and/or informal, resulting in
a potential disadvantage to our business modegrelity limiting our return on investment with respecnew technologies or forcing us to w
outside of the SDOs or such other industry grooppfomoting our new technologies.

23




Table of Contents

We depend upon a limited number of third-party $ieppto manufacture and test component parts, ssé@blies and finished goods for our
products. If these thirparty suppliers do not allocate adequate manufactuand test capacity in their facilities to prazkiproducts on our
behalf, or if there are any disruptions in the oggwns, or the loss, of any of these third partiespuld harm our ability to meet our delivery
obligations to our customers, reduce our revenuesease our cost of sales and harm our business.

A supplier’s ability to meet our product maacturing demand is limited mainly by its overalpaaity and current capacity availability. Our
ability to meet customer demand depends, in pargu ability to obtain timely and adequate delvef parts and components from our
suppliers. A reduction or interruption in our praetisupply source, an inability of our suppliergéact to shifts in product demand or an
increase in component prices could have a matadiatrse effect on our business or profitabilitym@onent shortages could adversely affect
our ability and that of our customers to ship prdwon a timely basis and, as a result, our custgrdemand for our products. Any such
shipment delays or declines in demand could reduceevenues and harm our ability to achieve otasuslesired levels of profitability.
Additionally, failure to meet customer demand itinaely manner could damage our reputation and farncustomer relationships. Our
operations may also be harmed by lengthy or remgidisruptions at any of our suppliers’ manufactgtiacilities and by disruptions in the
distribution channels from our suppliers and to austomers. Any such disruptions could cause s@if delays in shipments until we are ¢
to shift the products from an affected manufacttweanother manufacturer. If the affected supplias a sole-source supplier, we may not be
able to obtain the product without significant cast delay. The loss of a significant third-padpglier or the inability of a thirgharty supplie
to meet performance and quality specificationsedivary schedules could harm our ability to meataelivery obligations to our customers
and negatively impact our revenues and businesaipes.

QCT SegmentAlthough we have entered into long-term contragth our suppliers, most of these contracts dopmovide for long-term
capacity commitments, except as may be providedgarticular purchase order that has been accegtedr supplier. To the extent that we do
not have firm commitments from our suppliers ovepacific time period, or in any specific quantityr suppliers may allocate, and in the past
have allocated, capacity to the production andngsif products for their other customers whileugidg capacity to manufacture our products.
Accordingly, capacity for our products may not aiable when we need it or available at reasonptitees. We have experienced capacity
limitations from our suppliers, which resulted ipply constraints and our inability to meet certaiistomer demand. There can be no
assurance that we will not experience these or atingply constraints in the future, which couldules our failure to meet customer demand.

While our goal is to establish alternate digpp for technologies that we consider criticalng of our integrated circuits products are only
available from single sources, with which we do Im@te long-term capacity commitments. Our reliamtaole- or limited-source suppliers
involves significant risks including possible stagpes of manufacturing capacity, poor product paréarce and reduced control over delivery
schedules, manufacturing capability and yieldsJiyuassurance, quantity and costs. Our arrangesneith our suppliers may oblige us to
incur costs to manufacture and test our produetisdb not decrease at the same rate as decregs@sng to our customers which may result
in lowering our operating margins. In addition, threely readiness of our foundry suppliers to suppransitions to smaller geometry process
technologies could impact our ability to meet costo demand, revenues and cost expectations. Tirgtohacceptance of the smaller
technology designs by our customers may subjett tiee risk of excess inventories of earlier design

In the event of a loss of, or a decision tarde, a key third-party supplier, qualifying a newndry supplier and commencing volume
production or testing could involve delay and exggemesulting in lost revenues, reduced operatiagyims and possible loss of customers. We
work closely with our customers to expedite theogesses for evaluating new integrated circuitsifour foundry suppliers; however, in some
instances, transition of integrated circuit prodtutto a new foundry supplier may cause a tempatdanfine in shipments of specific integrated
circuits to individual customers.

Under our Integrated Fabless ManufacturingAjlmodel, we purchase die from semiconductor mastufing foundries, contract with
separate third-party manufacturers for back-endrably and test services and ship the completedriated circuits to our customers. We are
unable to directly control the services providedoly semiconductor assembly and test (SAT) sumpliecluding the timely procurement of
packaging materials for our products, availabitifyassembly and test capacity, manufacturing yjejdality assurance and product delivery
schedules. We have a limited history of workingwitie SAT suppliers under the IFM model, and cagueatrantee that our lack of control will
not cause disruptions in our operations that cbalun our ability to meet our delivery obligatiolsaur customers, reduce our revenues, or
increase our cost of sales.

QMT Division.QMT needs to form and maintain reliable businekgtiomships with flat panel display manufacturersther targeted
partners to support the manufacture of IMOD displaycommercial volumes. All of our current relaiships have been for the development
and limited production of certain IMOD display péand/or modules. Some or all of these relatiggshiay not succeed or, even if they are
successful, may not result in the display manufactl entering into material supply relationshipgwus.
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Our suppliers may also be our competitors, puttisgat a disadvantage for pricing and capacity aditian.

One or more of our suppliers may obtain liesnsom us to manufacture CDMA-based integratezlids that compete with our products. In
this event, the supplier could elect to allocate naaterials and manufacturing capacity to their @roducts and reduce deliveries to us to our
detriment. In addition, we may not receive reastmplicing, manufacturing or delivery terms. We gahguarantee that the actions of our
suppliers will not cause disruptions in our opemasi that could harm our ability to meet our delvebligations to our customers or increase
cost of sales.

We, and our licensees, are subject to the risk®oélucting business outside the United States.

A significant part of our strategy involvesraontinued pursuit of growth opportunities in amher of international market locations. We
market, sell and service our products internatignslVe have established sales offices around thddwid/e expect to continue to expand our
international sales operations and to sell prodimcésiditional countries and locations. This expamsvill require significant management
attention and financial resources to successfugdiyetbp direct and indirect international sales sungport channels, and we cannot assure you
that we will be successful or that our expenditunethis effort will not exceed the amount of amgulting revenues. If we are not able to
maintain or increase international market demamatm products and technologies, we may not be tabheaintain a desired rate of growth in
our business.

Our international customers sell their produotmarkets throughout the world, including Chimaja, Japan, South Korea, North America,
South America and Europe. We distinguish reventas £xternal customers by geographic areas bas#uedacation to which our products,
software or services are delivered and, for QTicerising and royalty revenues, the invoiced addséssir licensees. Consolidated revenues
from international customers as a percentage af tevenues were 91% in fiscal 2008 and 87% in fistlal 2007 and 2006. Because a
significant portion of our foreign sales are denoatéd in U.S. dollars, our products and those otastomers and licensees that are sold in
U.S. dollars become less pricempetitive in international markets if the valdate U.S. dollar increases relative to foreignrencies, and ot
revenues may not grow as quickly as they othermigght in response to worldwide growth in wireleseducts and services.

In many international markets, barriers taeate created by long-standing relationships betweur potential customers and their local
service providers and protective regulations, iditig local content and service requirements. Irtewtg our pursuit of international growth
opportunities may require significant investmemtsgn extended period before we realize returremyf on our investments. Our business
could be adversely affected by a variety of unadtable and changing factors, including:

. difficulty in protecting or enforcing our intetteual property rights and/or contracts in a patéictoreign jurisdiction, including
challenges to our licensing practices under sughdictions competition laws

. challenges pending before foreign competition agasnto the pricing and integration of additionatieres and functionality into o
wireless chipset product

. our inability to succeed in significant foreign rkets, such as China, India or Euro
. cultural differences in the conduct of busine

. difficulty in attracting qualified personnel and naaying foreign activities

. longer payment cycles for and greater difficulttefiecting accounts receivabl

. export controls, tariffs and other trade protectiomasures

. nationalization, expropriation and limitations @patriation of cast

. social, economic and political instabilit

. natural disasters, acts of terrorism, widesprdadsk and wal

. taxation;

. variability in the value of the dollar against fape currency; an

. changes in laws and policies affecting trade, fprénvestments, licensing practices, loans and eynpént.

We cannot be certain that the laws and paiofeany country with respect to intellectual pnape&nforcement or licensing, issuance of
wireless licenses or the adoption of standardsnwillbe changed or enforced in a way detrimentalitdicensing program or to the sale or use
of our products or technology.
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The wireless markets in China and India, amathgrs, represent growth opportunities for usviteless operators in China or India, or the
governments of China or India, make technology agplent or other decisions that result in actiorsd #ire adverse to the expansion of CD
technologies, our business could be harmed.

We are subject to risks in certain global negskn which wireless operators provide subsidiesimeless device sales to their customers.
Increases in device prices that negatively impaetad sales can result from changes in regulatoligips related to device subsidies.
Limitations or changes in policy on device subsidieSouth Korea, Japan, China and other countrshave additional negative impacts on
our revenues.

Currency fluctuations could negatively affect fetwroduct sales or royalty revenues, harm our gbtb collect receivables, or increase the
U.S. dollar cost of the activities of our foreignbsidiaries and international strategic investments

We are exposed to risk from fluctuations inrencies, which may change over time as our busipezctices evolve, that could impact our
operating results, liquidity and financial conditioVe operate and invest globally. Adverse movemgnturrency exchange rates may
negatively affect our business due to a numbeitadtions, including the following:

. If the effective price of products sold by our @mers were to increase as a result of fluctuatiotise exchange rate of the relev
currencies, demand for the products could fall,clvhin turn would reduce our royalty and chipseeraes

. Declines in currency values in selected regions awhaersely affect our operating results becausemgucts and those of o
customers and licensees may become more expenginedhase in the countries of the affected curesn

. Assets or liabilities of our consolidated subsitis and our foreign investees that are not dematend in the functional currency of
those entities are subject to the effects of cagrdluctuations, which may affect our reported @ags. Our exposure to foreign
currencies may increase as we increase our pregepgesting markets or expand into new mark

. Investments in our consolidated foreign subsidsaaied in other foreign entities that use the locatency as the functional currel
may decline in value as a result of declines imlatrrency values

. Certain of our revenues, such as royalty reveraresgerived from licensee or customer sales tieatl@nominated in foreic
currencies. If these revenues are not subjectréadgio exchange hedging transactions, weakeningroéocy values in selected
regions could adversely affect our near term regsrand cash flows. In addition, continued weakepirgurrency values in
selected regions over an extended period of tinmdcadversely affect our future revenues and clastst

. We may engage in foreign exchange hedging tramsecthat could affect our cash flows and earnirggsibse they may require t
payment of structuring fees, and they may limitth8. dollar value of royalties from licensees'esathat are denominated in
foreign currencies

. Our trade receivables are generally U.S. dollaodenated. Any significant increase in the valuehaf dollar against ot
customers’ or licensees’ functional currencies dagbkult in an increase in our customers’ or lieesscash flow requirements and
could consequently affect our ability to sell prottuand collect receivable

. Strengthening currency values in selected regiaag aaversely affect our operating results becausadtivities of our foreig
subsidiaries, and the costs of procuring compoparts and chipsets from foreign vendors, may becoiore expensive in U.S.
dollars.

. Strengthening currency values in selected regioag adversely affect our cash flows and investmesiilts because strategic
investment obligations denominated in foreign aucies may become more expensive, and the U.Srduoltt of equity in losses
foreign investees may increa:

. Weakening currency values in selected regions rdagraely affect the value of our marketable semsrissued in foreign marke
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We may engage in acquisitions or strategic trarnisastor make investments that could result in sigamt changes or management disruption
and fail to enhance stockholder value.

From time to time, we engage in acquisitionstrategic transactions or make investments vghgoal of maximizing stockholder value.
We acquire businesses, enter into joint ventureghar strategic transactions and purchase eqguitydabt securities, including minority
interests in publicly-traded and private companiesy-investment-grade debt securities, equity ad chutual and exchange traded funds,
corporate bonds/notes, auction rate securitiesranthjage/asset-backed securities. Many of ouregti@investments are in CDMA wireless
operators, early-stage companies or venture fundggport our business, including the global adoptif CDMA-based technologies and
related services. Most of our strategic investmentail a high degree of risk and will not becoigeid until more than one year from the date
of investment, if at all. Our acquisitions or sé@it investments (either those we have completedagrundertake in the future) may not
generate financial returns or result in increasiabtion or continued use of our technologies. lditiah, our other investments may not
generate financial returns or may result in logkesto market volatility, the general level of irgst rates and inflation expectations. In some
cases, we make strategic investments in early-stagganies, which require us to consolidate orneoar share of the earnings or losses of
those companies. Our share of any losses will agWeaffect our financial results until we exitncor reduce our exposure to these
investments.

Achieving the anticipated benefits of acqiosis depends in part upon our ability to integthteacquired businesses in an efficient and
effective manner. The integration of companies ltaate previously operated independently may raswglignificant challenges, and we may be
unable to accomplish the integration smoothly @csssfully. The difficulties of integrating compasiinclude, among others:

. retaining key employee

. maintenance of important relationships of Qualcoamd the acquired busine!

. minimizing the diversion of managem’s attention from ongoing business matt
. coordinating geographically separate organizati

. consolidating research and development operatand

. consolidating corporate and administrative infractinres

We cannot assure you that the integratiorcqtimed businesses with our business will resuthérealization of the full benefits anticipated
by us to result from the acquisition. We may naivdeany commercial value from the acquired tecbgg] products and intellectual property
or from future technologies and products basecheratquired technology and/or intellectual propeatyd we may be subject to liabilities that
are not covered by indemnification protection weyrobtain.

Defects or errors in our products and servicesropioducts made by our suppliers could harm ouatiehs with our customers and expos¢
to liability. Similar problems related to the progis of our customers or licensees could harm ogirmss. If we experience product liability
claims or recalls, we may incur significant expenaad experience decreased demand for our products.

Our products are inherently complex and mayaio defects and errors that are detected onlyhwine products are in use. For example, as
our chipset product complexities increase, we eggired to migrate to integrated circuit technoésgivith smaller geometric feature sizes. The
design process interface issues are more compler &nter into these new domains of technologychvhids risk to yields and reliability.
Because our products and services are responeibteitical functions in our customers’ productslar networks, such defects or errors could
have a serious impact on our customers, which cdadage our reputation, harm our customer reldtipgsand expose us to liability. Defects
or impurities in our components, materials or saftvor those used by our customers or licenseagragnt failures or other difficulties could
adversely affect our ability, and that of our ciséws and licensees, to ship products on a timeistzes well as customer or licensee demand
for our products. Any such shipment delays or dedliin demand could reduce our revenues and harabdity to achieve or sustain desired
levels of profitability. We and our customers aelnsees may also experience component or softaiduesk or defects that could require
significant product recalls, reworks and/or rep#i are not covered by warranty reserves andhwtoald consume a substantial portion of
the capacity of our thirgharty manufacturers or those of our customerscenBees. Resolving any defect or failure relateaeis could consur
financial and/or engineering resources that coffletafuture product release schedules. Additignalldefect or failure in our products or the
products of our customers or licensees could hannreputation and/or adversely affect the growtB@fwireless markets.
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Testing, manufacturing, marketing and useurfpsoducts and those of our licensees and custoergail the risk of product liability. The
use of wireless devices containing our productcttess untrusted content creates a risk of exptstngystem software in those devices to
viral or malicious attacks. We continue to expandfocus on this issue and take measures to saf¢thm software from this threat. However,
this issue carries the risk of general productlitgtxlaims along with the associated impacts eputation and demand. Although we carry
product liability insurance to protect against prodliability claims, we cannot assure you that imsurance coverage will be sufficient to
protect us against losses due to product liabil&yms, or that we will be able to continue to ntain such insurance at a reasonable cost.
Furthermore, not all losses associated with allggeduct failure are insurable. Our inability toimtain insurance at an acceptable cost or to
protect ourselves in other ways against potentiadyct liability claims could prevent or inhibitelcommercialization of our products and th
of our licensees and customers and harm our fujpeeating results. In addition, a product liabilitaim or recall, whether against our
licensees, customers or us could harm our repatatid result in decreased demand for our products.

MediaFLO USA does not fully control promotionaliaittes necessary to stimulate demand for our s

Our MediaFLO USA business is a wholesale pterdf a mobile entertainment and information serntd our wireless operator partners.
such, we do not set the retail price of our serticthe consumer, nor do we directly control altteg marketing and promotion of the service to
the wireless operator’s subscriber base. Therefegegre dependent upon our wireless operator partagrice, market and otherwise promote
our service to the end users. If our wireless dpefgartners do not effectively price, market atiteowise promote the service to their
subscriber base, our ability to achieve the subscind revenue targets contemplated in our busirlas will be negatively impacted.

Consumer acceptance and adoption of our MediaFldbrtelogy and mobile commerce applications will hawmnsiderable impact on the
success of our MediaFLO and Firethorn businessespectively.

Customer acceptance of the services our Méadnd Firethorn businesses offer is, and will corg to be, affected by technology-based
differences and by the operational performancelityueeliability and coverage of our wireless netk and services platforms. Consumer
demand could be impacted by differences in teclgylooverage and service areas, network qualityswmer perceptions, program and
service offerings and rate plans. Our wireless afperand financial services partners may havedadtiffy retaining subscribers if we are unable
to meet subscriber expectations for network qualitst coverage, customer care, content or sec@fttaining content for our MediaFLO USA
business that is appealing to subscribers on ecimadynrational terms may be limited by our contpndvider partners’ inability to obtain the
mobile rights to such programming. An inabilitydddress these issues could limit our ability toaexpour subscriber base and place us at a
competitive disadvantage. Additionally, adoptiom aleployment of our MediaFLO technology could beeadely impacted by government
regulatory practices that support a single standtrdr than our technology, wireless operator sieleof competing technologies or consumer
preferences.

Our business and operating results will be harnfede are unable to manage growth in our business.

Certain of our businesses have experiencaddseof rapid growth and/or increased their intdoral activities, placing significant demar
on our managerial, operational and financial resesirin order to manage growth and geographic esipanwve must continue to improve and
develop our management, operational and finang&ems and controls, including quality control altivery and service capabilities. We ¢
need to continue to expand, train and manage oplogee base. We must carefully manage researckderelopment capabilities and
production and inventory levels to meet product dedy new product introductions and product andrteldyy transitions. We cannot assure
you that we will be able to timely and effectiveheet that demand and maintain the quality standaigisred by our existing and potent
customers and licensees.

In addition, inaccuracies in our demand fos¢geor failure of the systems used to develogdrexasts, could quickly result in either
insufficient or excessive inventories and disprdipoate overhead expenses. If we ineffectively nganaur growth or are unsuccessful in
recruiting and retaining personnel, our businessaperating results will be harmed.

Our stock price may be volatile.

The stock market in general, and the stoategrbf technology-based and wireless communicationganies in particular, have
experienced volatility that often has been unrelatethe operating performance of any specific putdmpany. The market price of our
common stock has fluctuated in the past and isylitefluctuate in the future as well. Factors thaty have a significant impact on the market
price of our stock include:

. announcements concerning us or our competitockjding the selection of wireless communicati@@hhology by wireless
operators and the timing of the out of those system

. court or regulatory body decisions or settlemeetgmrding intellectual property licensing and patiigation and arbitration
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. receipt of substantial orders or order cancellatimn integrated circuits and system software petsli

. quality deficiencies in services or produc

. announcements regarding financial developmentsatmiblogical innovation:

. international developments, such as technology et@s¢ political developments or changes in econqulicies;
. lack of capital to invest in 3G network

. new commercial product

. changes in recommendations of securities anal

. general stock market volatilit

. disruption in the U.S. and foreign credit andafinial markets affecting both the availability oédit and credit spreads on
investment securitie:

. government regulations, including tax regulatic
. energy blackouts

. acts of terrorism and wa

. inflation and deflation

. concerns regarding global economic conditions iy impact one or more of the countries in whiegh our customers or our
licensees compet

. widespread illness

. proprietary rights or product or patent litigatiagainst us or against our customers or licen:
. strategic transactions, such as -offs, acquisitions and divestitures;

. rumors or allegations regarding our financial disares or practice

Our future earnings and stock price may bgestitbo volatility, particularly on a quarterly bhasShortfalls in our revenues or earnings in any
given period relative to the levels expected bysées analysts could immediately, significantlydeadversely affect the trading price of our
common stock.

In the past, securities class action litigatidten has been brought against a company follgweriods of volatility in the market price of its
securities. Due to changes in the potential vatiatiif our stock price, we may be the target ofusgi@s litigation in the future. Securities and
patent litigation could result in substantial uniresd costs and divert management’s attention asalrees. In addition, stock price volatility
may be precipitated by failure to meet earningseetations or other factors, such as the potentieérainty in future reported earnings created
by the assumptions used for share-based compemsettibthe related valuation models used to detersuich expense.

Our industry is subject to rapid technological ciggnand we must make substantial investments irpnegucts and technologies to compete
successfully.

New technological innovations generally regudrsubstantial investment before they are comaibreiiable. We intend to continue to me
substantial investments in developing new prodantstechnologies, and it is possible that our dsraknt efforts will not be successful and
that our new technologies will not result in megfinh revenues. In particular, we intend to contimaiénvest significant resources in develog
integrated circuit products to support high-spe@glass internet access and multimode, multibandtinetwork operation and multimedia
applications, which encompass development of gcapbldisplay, camera and video capabilities, as aehigher computational capability and
lower power on-chip computers and signal proces$esalso continue to invest in the developmerdwfBREW applications development
platform, our MediaFLO MDS and FLO technology anat tMOD display technology. Certain of these newdurcts and technologies face
significant competition, and we cannot assure tiatrevenues generated from these products ointirggtof the deployment of these products
or technologies, which may be dependent on thersbf others, will meet our expectations. We caibeccertain that we will make the
additional advances in development that may benéisséo commercialize our IMOD technology succefigf
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The market for our wireless products and tetihgy is characterized by many factors, including:
. rapid technological advances and evolving industaydards
. changes in customer requirements and consumer t2atipes;
. frequent introductions of new products and enhameces;
. evolving methods for transmission of wireless vaioe data communications; a
. intense competition from companies with greateoweses, customer relationships and distributiorabdjpies.

Our future success will depend on our abtlitgontinue to develop and introduce new produetd)nology and enhancements on a timely
basis. Our future success will also depend on bilityato keep pace with technological developmeptstect our intellectual property, satisfy
customer requirements, price our products compeljtiand achieve market acceptance. The introductigoroducts embodying new
technologies and the emergence of new industrylatas could render our existing products and teldgyoand products and technology
currently under development, obsolete and unmabletéf we fail to anticipate or respond adequatelyechnological developments or
customer requirements, or experience any signifidalays in development, introduction or shipmémiur products and technology in
commercial quantities, demand for our products@mdcustomers’ and licensees’ products that useeminology could decrease, and our
competitive position could be damaged.

Changes in assumptions used to estimate the vafigmre-based compensation have a significanttefie our reported results.

We are required to estimate and record congtiemsexpense in the statement of operations fareshased payments, such as employee
stock options, using the fair value method. Thishoéd has a significant effect on our reported egysi although it will not affect our cash
flows, and could adversely impact our ability toyide accurate guidance on our future reportechfired results due to the variability of the
factors used to estimate the values of share-lyzsgdents. If factors change and/or we employ difieassumptions or different valuation
methods in future periods, the compensation expraaeve record may differ significantly from amdsinecorded previously, which could
negatively affect our stock price and our stock@niolatility.

There are significant differences among vaduainodels, and there is a possibility that we ailbpt different valuation models in the fut
This may result in a lack of consistency in futpegiods and materially affect the fair value estenaf share-based payments. It may also resuls
in a lack of comparability with other companiestthse different models, methods and assumptions.

Theoretical valuation models and market-basethods are evolving and may result in lower ohbigrair value estimates for share-based
compensation. The timing, readiness, adoption, ig¢aeceptance, reliability and testing of thes¢hmes is uncertain. Sophisticated
mathematical models may require voluminous hiséiitformation, modeling expertise, financial ars#y, correlation analyses, integrated
software and databases, consulting fees, custdomzand testing for adequacy of internal contrblarket-based methods are emerging that, if
employed by us, may dilute our earnings per shageiravolve significant transaction fees and ongadginistrative expenses. The
uncertainties and costs of these extensive valuafitorts may outweigh the benefits to our investor

Potential tax liabilities could adversely affectraesults.

We are subject to income taxes in both theddinstates and numerous foreign jurisdictions. iBggmt judgment is required in determining
our provision for income taxes. Although we beliewe tax estimates are reasonable, the final détatian of tax audits and any related
litigation could be materially different than thahich is reflected in historical income tax proweiss and accruals. In such case, a material ¢
on our income tax provision and net income in teeqa or periods in which that determination is ma&duld result. In addition, tax rules may
change that may adversely affect our future replditencial results or the way we conduct our besin For example, we consider the
operating earnings of certain non-United Statesiglidries to be invested indefinitely outside thateld States based on estimates that future
domestic cash generation will be sufficient to nfa&ire domestic cash needs. No provision has beste for United States federal and state
or foreign taxes that may result from future reamittes of undistributed earnings of foreign subsigia Our future reported financial results
may be adversely affected if tax or accountingsuégarding unrepatriated earnings change or ifedticcash needs require us to repatriate
foreign earnings.
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The high amount of capital required to obtain raéliequency licenses, deploy and expand wirelesgarks and obtain new subscribers could
slow the growth of the wireless communications $tiuand adversely affect our business.

Our growth is dependent upon the increasediséreless communications services that utiline technology. In order to provide wireless
communications services, wireless operators musimohights to use specific radio frequencies. alhecation of frequencies is regulated in
United States and other countries throughout theédwand limited spectrum space is allocated t@lggs communications services. Industry
growth may be affected by the amount of capitalinegl to: obtain licenses to use new frequencieplay wireless networks to offer voice and
data services; expand wireless networks to growevand data services; and obtain new subscribkessignificant cost of licenses, wireless
networks and subscriber additions may slow the grafthe industry if wireless operators are undblebtain or service the additional capital
necessary to implement or expand 3G wireless n&v@ur growth could be adversely affected if thgsurs.

If wireless devices pose safety risks, we may Ibestto new regulations, and demand for our pradand those of our licensees ¢
customers may decrease.

Concerns over the effects of radio frequemjssions, even if unfounded, may have the effedisdfouraging the use of wireless devices,
which may decrease demand for our products ane thiogur licensees and customers. In recent ydas;CC and foreign regulatory agencies
have updated the guidelines and methods they usv#&tuating radio frequency emissions from radjoipment, including wireless phones .
other wireless devices. In addition, interest geobiave requested that the FCC investigate claiatsatineless communications technologies
pose health concerns and cause interference witags, hearing aids and medical devices. Concewis &lso been expressed over the
possibility of safety risks due to a lack of attentassociated with the use of wireless devicesendriving. Any legislation that may be adop
in response to these expressions of concern cedlite demand for our products and those of oundees and customers in the United States
as well as foreign countries.

Our QES and MediaFLO businesses depend on thesilitif of satellite and other networks.

Our OmniTRACS and OmniVision systems operatéeased Kurtz-under band (Kand) satellite transponders in the United Stéfiesiico
and Europe. Our primary data satellite transpoadérposition reporting satellite transponder Idas¢he system in the United States runs
through September 2012 and includes transpondesatetlite protection (back-up capacity in the eafra transponder or satellite failure).
The transponder lease for the system in Mexico tlrmaigh April 2010 and does not currently havekbag capability. Our agreement with a
third party to provide network management and biedpace (including procuring satellite spacefrurope expires in February 2013. We
believe our agreements will provide sufficient spander capacity for our OmniTRACS and OmniVisigei@tions through the expiration
dates. A failure to maintain adequate satelliteacép could harm our business, operating resutgjdity and financial position. QES
terrestrialbased products rely on wireless terrestrial comoaititin networks operated by third parties. The aiakility or nonperformance ¢
these network systems could harm our businesspfduricts and services that we sell for use on Gdtdralnc.’s (Globalstar) low-Earth-orbit
satellite network are dependent on the availabditg performance of the Globalstar satellite systarfrebruary 2007, Globalstar announced
that many of its satellites were experiencing aonaaly resulting in degraded performance of the e for the S-band satellite
communications antenna, which, if not remedied]atbave a significant adverse impact on Globalstability to provide uninterrupted two-
way voice and data services on a continuous basisy given location. In October 2007, Globalstar@nced that eight Globalstar satellites
were successfully launched, and stated that iebedi the additional satellites will augment theenir operating constellation and improve two-
way voice and data services until the launch ofsémond-generation satellite constellation, whickcheduled to begin in the summer of 2009.
If the launch of the satellites does not remedypttedlem or if Globalstar is unable to launch aosekgeneration satellite constellation, this
degraded performance will have an adverse impastat@s of our products and services that rely erGlobalstar network.

Our MediaFLO network and systems currentlyrafeein the United States market on a leased Kuatbatellite transponder. Our primary
program content and data distribution satellitegponder lease runs through December 2012 andleslmansponder and satellite protection
(back-up capacity in the event of a transpondevatellite failure), which we believe will providefficient transponder capacity for our United
States MediaFLO service through fiscal 2012. Addiilly, our MediaFLO transmitter sites are monitbamd controlled by a variety of
terrestrial-based data circuits relying on varitarsestrial and satellite communication networkeraeged by third parties. A failure to maintain
adequate satellite capacity or the unavailabilitp@nperformance of the terrestrial-based netwgskesns could have an adverse effect on our
business and operating results.
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Our business and operations would suffer in thenewsystem failures.

Despite system redundancy, the implementati@ecurity measures and the existence of a DisBsteovery Plan for our internal
information technology networking systems, our egst are vulnerable to damages from computer virusesithorized access, energy
blackouts, natural disasters, terrorism, war atettenmunication failures. Any system failure, aetitlor security breach that causes
interruptions in our operations or to our custorhersicensees’ operations could result in a mafetisruption to our business. To the extent
that any disruption or security breach results iosa or damage to our customers’ data or appdieatior inappropriate disclosure of
confidential information, we may incur liability asresult. In addition, we may incur additionaltsa® remedy the damages caused by these
disruptions or security breaches.

Data transmissions for QES operations areditted and processed at the Network Management Cersan Diego, California, with a ful
redundant backup Network Management Center lodateds Vegas, Nevada. Content from third partiesMediaFLO operations is received,
processed and retransmitted at the Broadcast Qpesaenter in San Diego, California. Certain BRBWducts and services provided by our
QIS operations are hosted at the Network Operat@arger in San Diego, California with a fully rediamt backup Network Operations Center
located in Las Vegas, Nevada. The centers, opebgted, are subject to system failures, which cintielrupt the services and have an adverse
effect on our operating results.

From time to time, we install new or upgratediness management systems. To the extent suemsyfail or are not properly
implemented, we may experience material disruptioraur business, delays in our external finangpbrting or failures in our system of
internal controls, that could have a material as@eaffect on our results of operations.

Noncompliance with environmental or safety regolasi could cause us to incur significant expenselshanm our busines:

As part of the development of our IMOD disptaghnology, we are operating a research and dewednt fabrication facility. The
development of IMOD display prototypes is a commexl precise process involving hazardous matesiddgect to environmental and safety
regulations. Our failure or inability to comply Wiexisting or future environmental and safety ratjahs could result in significant remediat
liabilities, the imposition of fines and/or the pegsion or termination of development activities.

Our stock repurchase program may not result in aidee return of capital to stockholders and map@se us to counterparty risk.

At September 28, 2008, we had authority tairefpase up to $2.0 billion of our common stock. &teck repurchases may not return value
to stockholders because the market price of thekstay decline significantly below the levels atiethwe repurchased shares of stock. Our
stock repurchase program is intended to delivarkétolder value over the long-term, but stock pfioetuations can reduce the program’s
effectiveness.

As part of our stock repurchase program, wg sedl put options or engage in structured denratiansactions to reduce the cost of
repurchasing stock. In the event of a significartt anexpected drop in stock price, these arrangenmealy require us to repurchase stock at
price levels that are significantly above the tipeavailing market price of our stock. Such overpagts may have an adverse effect on the
effectiveness of our overall stock repurchase @Ewgand may reduce value for our stockholders. dretrent of financial insolvency or distress
of a counterparty to our put options, structuredvadive transactions or 10b5-1 stock repurchaae,ple may be unable to settle transactions.

We cannot provide assurance that we will contirudeclare dividends at all or in any particular aords.

We intend to continue to pay quarterly dividersubject to capital availability and periodicedatinations that cash dividends are in the best
interest of our stockholders. Future dividends maffected by, among other items, our views oemt@l future capital requirements,
including those related to research and developneesdtion and expansion of sales distribution oetnand investments and acquisitions,
legal risks, stock repurchase programs, changkslaral income tax law and changes to our busimestel. Our dividend payments may
change from time to time, and we cannot providerasge that we will continue to declare dividentdalkor in any particular amounts. A
reduction in our dividend payments could have atieg effect on our stock price.
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Government regulation and policies of industry stams bodies may adversely affect our business.

Our products and services and those of oupmess and licensees are subject to various reégungtincluding FCC regulations in the
United States and other international regulatiassyell as the specifications of national, regiara international standards bodies. Chang
the regulation of our activities, including changeshe allocation of available spectrum by thetddiStates government and other governn
or exclusion or limitation of our technology or gdixts by a government or standards body, could hawaterial adverse effect on our
business, operating results, liquidity and finahp@sition.

We hold licenses in the United States fromRB€ for the spectrum referred to as Block D inltbever 700 MHz Band (also known as TV
Channel 55) covering the entire nation and specteferred to as Block E in the Lower 700 MHz Baats¢ known as TV Channel 56)
covering five economic areas on the east and veastts for use in our MediaFLO business. In additias hold licenses for the spectrum
referred to as B Block in the Lower 700 MHz Band dige initially in our various research and develept initiatives. In using the licensed
spectrum, we are regulated by the FCC pursuatiettetrms of our licenses and the Federal Commuaitafct of 1934, as amended, and
pursuant to Part 27 of the FCC's rules, which algext to a variety of ongoing FCC proceedingss linpossible to predict with certainty the
outcome of pending FCC or other federal or stagelegory proceedings relating to our MediaFLO ses\wor our use of the spectrum for which
we hold licenses. Unless we are able to obtaiefredixisting laws and regulations may inhibit obility to expand our business and to
introduce new products and services. In additioa,adoption of new laws or regulations or changedké existing regulatory framework could
adversely affect our business plans.

We hold licenses in the United Kingdom frore tbffice of Communications (Ofcom) to use 40 MHzpéctrum in the so-called L-Band
(1452 MHz to 1492 MHz). These licenses give usitiet to use this spectrum throughout the entir¢¢ddhKingdom. In using this spectrum,
we are regulated by Ofcom pursuant to the ternmipficense and the United Kingdom’s Wireless Textbgy Act of 2006. The adoption of
new laws or regulations or changes to the existgglatory framework could adversely affect ouribess plans.

We may not be able to attract and retain qualigedployees.

Our future success depends largely upon théreed service of our board members, executivieex and other key management and
technical personnel. Our success also dependsrabditly to continue to attract, retain and mot&/gualified personnel. In addition,
implementing our product and business strategyires|gpecialized engineering and other talent,camdevenues are highly dependent on
technological and product innovations. The markestich specialized engineering and other taleeteloyees in our industry is extremely
competitive. In addition, existing immigration lawsake it more difficult for us to recruit and retdiighly skilled foreign national graduates of
U.S. universities, making the pool of availabletdaleven smaller. Key employees represent a signifiasset, and the competition for these
employees is intense in the wireless communicatiothsstry. In the event of a labor shortage, ahmevent of an unfavorable change in
prevailing labor and/or immigration laws, we coekperience difficulty attracting and retaining dfietl employees. We continue to anticipate
increases in human resource needs, particulagngineering, through fiscal 2009. If we are undblattract and retain the qualified employ
that we need, our business may be harmed.

We may have particular difficulty attractingdaretaining key personnel in periods of poor ofyeggperformance given the significant use
incentive compensation by our competitors. We dohawe employment agreements with our key managepgesonnel and do not maintain
key person life insurance on any of our persorfelthe extent that new regulations make it lesaétiie to grant share-based awards to
employees or if stockholders do not authorize shimethe continuation of equity compensation paogs in the future, we may incur increased
compensation costs, change our equity compenssttiategy or find it difficult to attract, retain @motivate employees, each of which could
materially and adversely affect our business.

Compliance with changing regulation of corporatesgmance and public disclosure may result in addidl expenses.

Changing laws, regulations and standardsimgl&b corporate governance and public disclosuag aneate uncertainty regarding complie
matters. New or changed laws, regulations and atascare subject to varying interpretations in meases. As a result, their application in
practice may evolve over time. We are committech#ontaining high standards of corporate governamokepublic disclosure. Complying with
evolving interpretations of new or changed legguieements may cause us to incur higher costs agvige current practices, policies and
procedures, and may divert management time andtiattefrom revenue generating to compliance adisitlf our efforts to comply with new
or changed laws, regulations and standards diféen the activities intended by regulatory or gowegrbodies due to ambiguities related to
practice, our reputation might also be harmed.Heurtour board members, chief executive officer emdf financial officer could face an
increased risk of personal liability in connectisith the performance of their duties. As a result, may have difficulty attracting and retaining
qualified board members and executive officers,ciitiould harm our business.
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Our charter documents and Delaware law could lim@hsactions in which stockholders might obtainrempium over current market prices.

Our certificate of incorporation includes ayision that requires the approval of holders déast 66 2/3% of our voting stock as a cond
to certain mergers or other business transactidtis @r proposed by, a holder of 15% or more of wating stock. Under our charter
documents, stockholders are not permitted to paitisl meetings of our stockholders or to act bitem consent. These charter provisions |
discourage certain types of transactions invohangactual or potential change in our control, idelg those offering stockholders a premium

over current market prices. These provisions may kit our stockholders’ ability to approve trassons that they may deem to be in their
best interests.

Further, our Board of Directors has the authamder Delaware law to fix the rights and prefeces of and issue shares of preferred stock,
and our preferred share purchase rights agreembicwse substantial dilution to the ownershiggferson or group that attempts to acquire
us on terms not approved by our Board of Directdfile our Board of Directors approved our prefdrsdare purchase rights agreement to
provide the board with greater ability to maximgtereholder value, these rights could deter takesttempts that the board finds inadequate
and make it more difficult to bring about a chaigeur ownership.

Iltem 1B. Unresolved Staff Comments
None.
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Item 2. Properties

At September 28, 2008, we occupied the inditatuare footage in the owned or leased facilitesxribed below (square footage in

thousands):
Number Total
of Square
Buildings Location Status Footage Primary Use
33 United States Owned 3,44t Executive and administrative offices, researchdegkelopment, sales and marketing,
service functions, manufacturing and network mamneeye hub
41 United States Leased 1,37z Administrative offices, research and developmesigsand marketing, service
functions and network management h
10 Mexico Leasec 317 Administrative offices, sales and marketing, sexfienctions, manufacturing ai
network operating centetr
6 India Leasec 255 Administrative offices, research and development saies and marketin
4 China Leased 98 Administrative offices, research and developmealgsand marketing, service
functions and network operating cent¢
4 England Leasec 71 Administrative offices, research and development sades and marketin
3 Korea Leasec 75 Administrative offices, research and development sales and marketin
1 India Owned 56 Administrative offices, research and development sales and marketin
1 Israel Leasec 51 Administrative offices, research and developmet sades and marketin
4 Taiwan Leasec 47  Administrative offices, research and developmeint sades and marketin
5 Singapore Leasec 47 Administrative offices, research and developmet sales and marketin
32 Other Internatione Leasec 15C Administrative offices, research and developmeit sales and marketin
Total square footay 5,982

In addition to the facilities above, we ownl@ase approximately 296,000 square feet of prigsetthat are leased or subleased to third
parties. Our facility leases expire at varying ddteough 2019 not including renewals that wouldbeur option. As of September 28, 2008,
we also lease space on base station towers amtirtgsilpursuant to 357 lease arrangements for odid#eO USA network. The majority of
our cell site leases have an initial term of figeséven years with renewal options of up to fivditiahal five-year periods.
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Several owned and leased facilities in Samg®i€alifornia are under construction totaling apgmately 185,000 additional square feet to
meet the requirements projected in our long-tersifass plan. We believe that our facilities willdgtable and adequate for the present
purposes and that the productive capacity in sactttfes is substantially utilized. In the futusge may need to purchase, build or lease
additional facilities to meet the requirements pct¢d in our long-term business plan.

Item 3. Legal Proceedings

Broadcom Corporation v. QUALCOMM Incorporatedn May 18, 2005, Broadcom filed two actions (th& 46ése and the 468 case) in the
United States District Court for the Central Distiof California against the Company alleging infrement of ten patents and seeking mon
damages and injunctive relief based thereon. Ofolf@ving day, Broadcom also filed a complaintive United States International Trade
Commission (ITC) alleging infringement of the fipatents at issue in the 468 case seeking a detstiarirand relief under Section 337 of the
Tariff Act of 1930. Allegations relating to two tfie Broadcom patent claims filed in the 468 cad@dwis stayed pending completion of the
ITC action) have been dismissed by agreement gbainées. In the 467 case, one patent was stayetoda pending reexamination of the
claims by the U.S. Patent and Trademark Office (USR and another was dismissed by agreement qfdhees. A trial relating to the three
remaining Broadcom patents in the 467 case wasihélthy 2007, and on May 29, 2007, the jury rendexeverdict finding willful
infringement of the three patents and awarding gastages in the approximate amount of $20 milltbe ¢ourt subsequently vacated the
jury’s finding of willfulness). The final judgment, ihaling damages calculations through May 29, 20@¥ @e-judgment interest, was
approximately $25 million, which has been securgdmirrevocable letter of credit and expensed pendppeals. On December 31, 2007, the
court issued an order, amended by the court fecaral time on March 11, 2008, enjoining the Comgamy making, using, selling, shipping,
supporting or marketing products that were founohfiinge the three Broadcom patents, subjectgpexified limited license through
January 2009 on two of the three patents and wihect to the third patent, a limited license a@® set of products. The immediately
enjoined products were those WCDMA products thigttee to patent number 6,847,686 (the ‘686 pat$iith respect to EV-DO products
involving the ‘686 patent (as well as productstiatato the two remaining patents), the judge’seongrovided for a permanent injunction but
stayed the effect of that injunction until Januaty 2009 with respect to companies that purchasesktenjoined products as of May 29, 2007.
The stay was subject to certain conditions, inclgdhe Company’s payment of ongoing royalties. Sithe second amendment of the
injunction order in March 2008, Broadcom filed atian requesting that Qualcomm be found in conteofiphe order on various bases. The
court denied the motion in part but granted theiomotvith respect to the claim that Qualcomm shawtihave paid for WCDMA chips sold
between the date of trial verdict and the injunctiand should not have serviced and supported ptedising such chips, and that Qualcomm
should have paid certain royalties on revenueinglddb the QChat product. Since the order, on Sepéz 24, 2008, the United States Court of
Appeals for the Federal Circuit (Federal Circus§ued its opinion in the appeal resulting fromttteg of the 467 case, upholding the verdict
and remedies as to two patents and overturningetdict and remedy as to the ‘686 patent, findiriguvalid. As a result, the district court has
issued a third amended injunction order excludimg@ference to the invalid patent and amendedah&mpt findings relating to the
invalidated patent. Broadcom has been orderedp@yreoyalties relating to that patent. Qualcommadias since filed a notice of appeal as to
the contempt ruling and has sought leave from #aeFal Circuit for an extension of time to file @tion for a rehearing with respect to issues
on the appeal. That extension was granted. Broadamiiled another motion seeking a ruling thatl@uram is in violation of the injunction
order with respect to certain sales and royaltiesmBcom claims are owed under the order. Findily patent that was subject to the stay
pending reexamination in the USPTO has since erddrgen the reexamination process with certain ctagancelled and other claims adde
schedule for the litigation of that patent hasyeitbeen determined, but it is expected to occtineérast half of calendar 2009.

On February 14, 2006, an ITC hearing also cenuad as to three patents alleged by Broadcom itdfireged by the Company. On
October 10, 2006, the Administrative Law Judge (Asdued an initial determination in which he recoemded against any downstream
remedies and found no infringement by the Compantno of the three remaining patents and mostefsserted claims of the third patent.
The ALJ did find infringement on some claims of gragent. The ALJ did not recommend excluding clhipsused by Broadcom but, instead,
recommended a limited exclusion order directed ¢mighips that are already programmed with a sjgesifftware module and recommended a
related cease and desist order. The Commissiontexditpe ALJ's initial determination on violationdyron June 7, 2007, issued a cease and
desist order against the Company and an exclusiber directed at chips programmed with specifi¢vgafe and certain downstream products
first imported after the date of the exclusion ordéne Federal Circuit issued stays of the exclusiaer with respect to the downstream
products of all of the Company’s customers thatiested the stay. The Company appealed the infringefinding, the cease and desist
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order and the exclusion order, and Broadcom apgeadain rulings of the ALJ. Oral arguments totdcp on July 8, 2008 in the Federal
Circuit. On September 19, 2008, the Federal Cinedétd on Broadcom’s appeal of the I'BGletermination of no violation as to two patetts
‘311 patent and the ‘675 patent). The Federal @iaftirmed the ITC’s determination as to the ‘3ddtent and affirmed the findings on the
‘675 patent with respect to seven of eight prodatissue. As to the latter patent, the court retedrfor further proceedings the claims with
respect to one accused product. On October 2, 2008)SPTO issued a final office action in the sraination of the ‘311 patent, rejecting
certain of the claims, including all of the claimisissue in the ITC action, and allowing othermisiadded by Broadcom. On November 9,
2007, Broadcom filed an enforcement complaint anlffiC, alleging violations of the ITC’s cease ardidt order by the Company. A hearing
on the complaint took place on April 22 through i\@#, 2008. The target date for completion of itinestigation is August 30, 2009. On
October 14, 2008, the Federal Circuit issued aniopiupholding the ITC’s finding that the Compang dot directly infringe the ‘983 patent;
vacating and remanding the ITC’s finding that trer@any indirectly induced infringement of the ‘98&ent; and vacating and remanding the
limited exclusion order. The Federal Circuit héidttthe ITC lacked authority to enjoin productsafalcomms customers pursuant to a limi
exclusion order because Broadcom had not named thustomers as respondents.

On April 13, 2007, Broadcom filed a new conipian California state court against the Compalgging unfair competition, breach of
contract and fraud, and seeking injunctive and rraogeelief. On October 5, 2007, the court ordetericase stayed pending resolution of the
New Jersey case, referenced bel

On July 1, 2005, Broadcom filed an actionhe United States District Court for the DistrictNéw Jersey against the Company alleging
violations of state and federal antitrust and undampetition laws as well as common law claimsiegally relating to licensing and chip sales
activities, seeking monetary damages and injunctiief based thereon. On September 1, 2006, the Mesey District Court dismissed the
complaint; Broadcom appealed. On September 4, 2067Court of Appeals for the Third Circuit reirtsé two of the eight federal claims and
five pendant state claims in Broadcom’s complaint affirmed the dismissal of the remaining cou@s.November 2, 2007, Broadcom filed
an amended complaint, adding the allegations flmrstate court case in California (filed on Ap#8l 2007) that had been stayed, as discussed
above, and a federal antitrust claim based on #igothia allegations. On August 12, 2008, the Nlmxsey Court ordered the case transferred
to the United States District Court for the SouthBistrict of California. No trial date has been.se

On October 7, 2008, Broadcom filed an actiothe United States District Court for the South@rstrict of California seeking declaratory
relief regarding patent misuse, patent exhaustimhpatent and license unenforceability. The Compeasynot yet responded to the complaint.

QUALCOMM Incorporated v. Broadcom Corporatiddn October 14, 2005, the Company filed an actiaménUnited States District Cot
for the Southern District of California against Bdzom alleging infringement of two patents, eactvioich relates to video encoding and
decoding for high-end multimedia processing, arekisgg monetary damages and injunctive relief balseckon. In January 2007, a jury
rendered a verdict finding the patents valid butinfsinged. In a subsequent ruling, the trial jedteld that the Company was not guilty of
inequitable conduct before the USPTO, but the Camgsaactions in a video-encoding standards deveograrganization amounted to a
waiver of the right to enforce the patents undegr@rcumstances. The court also ordered the Comfapgy Broadcom'’s attorneys’ fees and
costs for the case. The Company and Broadcom dadmbtices of appeal, but Broadcom subsequeiliginidsed its appeal. Oral argument in
the Federal Circuit was held on August 5, 2008.J@muary 7, 2008, the Magistrate Judge consideringd&om$ motions for sanctions agai
the Company for discovery violations issued an psaactioning the Company and eight of its retaioetside attorneys for those discovery
violations. The Magistrate Judge referred the edgitside attorneys to the California State Barafioinvestigation into possible ethics violati
and ordered the Company to participate in a proeseeate a model discovery protocol. The Magistdaidge reaffirmed the District Court’s
previous award of Broadcom'’s attorneys’ fees. Omdid, 2008, the District Court vacated the portbthe Magistrate Judge’s order only as
it relates to the sanctions imposed on the Compamytside counsel and remanded the case to thestvigi Judge for further proceedings on
those issues.

Actions by the Company and its subsidiaries agailedtia Corporation and/or Nokia IncOn July 23, 2008, the Company announced t
had reached agreement with Nokia Corporation anidaNac. to resolve all pending litigation betwetbe parties, and the parties have either
obtained dismissals or are in the process of sgakBmissal of all litigation between the parti€he various litigation matters between the
parties in different jurisdictions around the wotthdit were terminated during the fourth quarteolwed claims of patent infringement and
breach of contract by each party against the athdrwere previously disclosed in our prior SEQ§8.
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European Commission Complaif@dn October 28, 2005, it was reported that six carigga(Broadcom, Nokia, Texas Instruments, NEC,
Panasonic and Ericsson) filed complaints with theoBean Commission, alleging that the Company tédl&uropean Union competition law
in its WCDMA licensing practices. The Company heseived the complaints and has submitted repliiset@allegations, as well as documents
and other information requested by the Europeanr@ission. On October 1, 2007, the European Comnmisaimounced that it was initiating
proceeding, though it has not decided to issuage®ient of Objections, and it has not made anylasionis as to the merits of the complaints.
As part of its agreement with the Company, Nokia Wéhdrawn the complaint it filed with the Europe@ommission, although that
investigation remains active.

Tessera, Inc. v. QUALCOMM Incorporatedn April 17, 2007, Tessera, Inc. filed a patentingement lawsuit in the United States District
Court for the Eastern Division of Texas and a camplwith the ITC pursuant to Section 337 of theifféct of 1930 against the Company ¢
other companies, alleging infringement of two pederlating to semiconductor packaging structuresseeking monetary damages and
injunctive and other relief based hereon. The Ris€ourt suit for damages is stayed pending reégoiwf the ITC proceeding. The ITC
instituted the investigation on May 15, 2007. Tlagepts at issue are being reexamined by the USREEdon petitions filed by a third-party.
The USPTO’s Central Reexamination Unit has issu@deoactions rejecting all of the asserted pat#aiims on the grounds that they are
invalid in view of certain prior art. Tessera iesting these rejections, and the USPTO has ndémadinal decision. On February 26, 2008,
the ALJ stayed the ITC proceedings pending conguetif the USPTO’s reexamination proceedings. Onck&i7, 2008, the Commission
reversed the ALJ’s order and ordered the ITC prdicgeto be reinstated. The evidentiary hearing oeclion July 14 through July 18, 2008,
and the investigation is targeted for completiorpyil 3, 2009.

Other: The Company has been named, along with many othaufacturers of wireless phones, wireless operatodsindustry-related
organizations, as a defendant in purported classralawsuits, and individually filed actions pendiin Pennsylvania and Washington D.C.,
seeking monetary damages arising out of its satelflar phones. The courts that have reviewedairolaims against other companies to «
have held that there was insufficient scientifisibdor the plaintiffs’ claims in those cases.

In April 2008, two complaints were filed iniSBiego Federal Court and San Diego Superior Gamutiehalf of purported classes of
individuals who purchased UMTS devices or sensgeeking damages and injunctive relief under fedmmelor state antitrust and unfair
competition laws as a result of the Company’s lsieg practices. The Superior Court action has beeroved to the San Diego Federal Court,
and the plaintiff's request for remand has beenatemThe Company has filed motions to dismiss thrapaints.

The Company understands that two U.S. compdiliexas Instruments and Broadcom) and two Soutkdocompanies (Nextreaming
Corp. and Thin Multimedia, Inc.) have filed compli with the Korea Fair Trade Commission allegimat the Company’s business practices
are, in some way, a violation of South Korean &t regulations. To date, the Company has naived the complaints but has submitted
certain requested information and documents t&threa Fair Trade Commission regarding rebates gpsehsales, chipset design integration
and royalties on devices containing a QUALCOMM claip

The Japan Fair Trade Commission has alsowedeinspecified complaints alleging the Companysitbess practices are, in some way, a
violation of Japanese law. The Company has nofwvedehe complaints but has submitted certain retgaeinformation and documents to the
Japan Fair Trade Commission.

Although there can be no assurance that undé® outcomes in any of the foregoing matters @aadt have a material adverse effect or
Company’s operating results, liquidity or finangpasition, the Company believes the claims madethgr parties are without merit and will
vigorously defend the actions. Other than amougitging to theBroadcom Corporation v. QUALCOMM Incorporatethtter, the Company
has not recorded any accrual for contingent linediassociated with the other legal proceedingsrileed above based on the Compariéliel
that additional liabilities, while possible, aretpoobable. Further, any possible range of lossicbhe estimated at this time. The Company is
engaged in numerous other legal actions arisirtgdrordinary course of its business and believatthe ultimate outcome of these actions
not have a material adverse effect on its operagsglts, liquidity or financial position.

Item 4. Submission of Matters to a Vote of SecurityHolders

No matters were submitted to a vote of seginaiders during the quarter ended September Z28.20
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PART Il
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Edty Securities
Market Information

Our common stock is traded on the NASDAQ Gl&=rlect Market under the symbol “QCOM.” The follmg table sets forth the range of
high and low sales prices on the NASDAQ Stock Madfghe common stock for the fiscal periods intkch as reported by NASDAQ. Such
guotations represent inter-dealer prices withotailrenarkup, markdown or commission and may noessarily represent actual transactions.

High ($) Low ($)

2007
First quarte! 40.9¢ 34.1C
Second quarte 44,12 36.7¢
Third quartel 47.7: 40.9¢
Fourth quarte 45.5¢ 35.2¢

2008
First quarte! 43.4( 36.6(
Second quarte 44.8¢ 35.17
Third quartel 50.82 39.7¢
Fourth quarte 56.8¢ 37.82

As of November 4, 2008, there were 9,496 hsldé record of our common stock. On November & @he last sale price reported on the
NASDAQ Stock Market for our common stock was $37@6 share

Dividends

On March 13, 2007, we announced an increasariguarterly dividend from $0.12 to $0.14 perrshan our common stock. On March 11,
2008, we announced an increase in our quarterigetnd from $0.14 to $0.16 per share of common stGealsh dividends announced in fiscal
2007 and 2008 were as follows (in millions, exqept share data):

Cumulative
Per Share Total by Fiscal Yeal
2007
First quarte! $ 0.1z $ 19¢ $ 19¢
Second quarte 0.12 20C 39¢
Third quartel 0.14 234 632
Fourth quarte 0.14 23C 862
$ 052 $ 862
2008
First quartel $ 0.14 $ 22¢ $ 22¢
Second quarte 0.14 227 45E
Third quartel 0.1€ 261 71€
Fourth quarte 0.1€ 26€ 982
$ 0.6C $ 982

On October 22, 2008, we announced a cashatidiof $0.16 per share on our common stock, payablanuary 7, 2009 to stockholders of
record as of December 11, 2008. We intend to coatto pay quarterly dividends subject to capitailability and periodic determinations that
cash dividends are in the best interests of owkbtmders. Future dividends may be affected by,regrather items, our views on potential
future capital requirements, including those relgtio research and development, creation and expaoksales distribution channels and
investments and acquisitions, legal risks, stopkirehase programs, changes in federal income taaha changes to our business model.
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Share-Based Compensation

We primarily issue stock options under ourelzased compensation plans, which are part odadsbased, long-term retention program
that is intended to attract and retain talentedleyges and directors and align stockholder and eye@ interests.

Pursuant to our 2006 Long-Term Incentive F2006 Plan), we grant options to selected emplgyadiesctors and consultants to purchase
shares of our common stock at a price not lessttiefair market value of the stock at the datgraht. The 2006 Plan provides for the grar
both incentive and non-qualified stock options &il &s stock appreciation rights, restricted stoekfricted stock units, performance units and
shares and other stock-based awards. Generallpnepiutstanding vest over five years and are éadvke for up to 10 years from the grant
date. The Board of Directors may terminate the 20I® at any time.

Additional information regarding our stock it plans and plan activity for fiscal 2008, 2002006 is provided in the notes to our
consolidated financial statements in this Annugbdétein “Notes to Consolidated Financial StatemgeNtste 7 — Employee Benefit Plans” and
in our 2009 Proxy Statement under the heading ‘tgqtidompensation Plan Information.”

Issuer Purchases of Equity Securities

On March 11, 2008, we announced that we had bathorized to repurchase up to $2.0 billionwf@mmon stock with no expiration de
The $2.0 billion stock repurchase program replac®8.0 billion stock repurchase program, of whi2hdillion remained authorized for
repurchase. We did not repurchase any of our shiadsr the $2.0 billion stock repurchase prograhénfourth quarter of fiscal 2008.

Performance Measurement Comparison of Stockholder &urn

The following graph compares total stockholegurn on our common stock since September 28 a0@vo indices: the Standard & Po®r’
500 Stock Index (the S&P 500) and the Nasdaq Fealirn Index for Communications Equipment Stock€, 3660-3669 (the Nasdaq
Industry). The S&P 500 tracks the aggregate praréopmance of the equity securities of 500 Unitéat€s companies selected by Standard &
Poor’s Index Committee to include companies inileguihdustries and to reflect the United Stateslstoarket. The NASDAQ Industry tracks
the aggregate price performance of equity secariffeeommunications equipment companies tradeth@NASDAQ Stock Market. The total
return for our stock and for each index assumesdimeestment of dividends and is based on thenstof the component companies weighted
according to their capitalizations as of the endaxdh annual period. We began paying dividendsuoc@mmon stock on March 31, 2003. Our
common stock is traded on the NASDAQ Global Seléatket and is a component of each of the S&P 5@Dtha NASDAQ Industry.
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Comparison of Cumulative Total Return on InvestmentSince
September 28, 2008
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The Company’s closing stock price on Septm2i6, 2008, the last trading day of the CompaB0&8 fiscal year, was $45.84 per share.

(M Shows the cumulative total return on investmastiening an investment of $100 in each of our comstock, the S&P 500 and the
Nasdaq Industry on September 28, 2003. All retaresreported as of our fiscal year end, whicheslést Sunday of the month in whi
the fourth quarter ends, whereas the numbers éo8&P 500 are calculated as of the last day ofrtbeth in which the corresponding
quarter ends
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Item 6. Selected Financial Data

The following balance sheet data and statemeoperations data for the five fiscal years en8egtember 28, 2008, September 30, 2007,

September 24, 2006, September 25, 2005 and Sept@®2004 were derived from our audited consodiddinancial statements.
Consolidated balance sheets at September 28, 2@08eptember 30, 2007 and the related consolidédgeiments of operations and cash fl
for fiscal 2008, 2007 and 2006 and notes therepeapelsewhere herein. The data should be reashjorection with the annual consolidated
financial statements, related notes and other Gi@himformation appearing elsewhere herein.

Years Ended®
September 28, September 30, September 24, September 25, September 26,
2008 2007 2006 2005 20043
(In millions, except per share data’

Statement of Operations Data:

Revenue! $11,14: $ 8,871 $ 7,52¢ $ 5,67 $ 4,88(
Operating incomi 3,73( 2,88: 2,69( 2,38¢ 2,12¢
Income from continuing operatiol 3,16( 3,30: 2,47( 2,14 1,72¢
Net income 3,16( 3,30¢ 2,47( 2,14 1,72(

Per Share Data:

Income from continuing operatio— basic $ 1.94 $ 1.9¢ $ 1.A4c¢ $ 1.31 $ 1.07
Income from continuing operatio— diluted 1.9C 1.9¢ 1.44 1.2¢ 1.0z
Net income— basic 1.94 1.9¢ 1.4¢ 1.31 1.0¢
Net income— diluted 1.9C 1.9t 1.44 1.2¢ 1.0Z
Dividends announce 0.6C 0.52 0.4z 0.32 0.1¢

Balance Sheet Data

Cash, cash equivalents and marketable secu $11,26¢ $11,81¢ $ 9,94¢ $ 8,681 $ 7,63¢
Total asset 24,56 18,49¢ 15,20¢ 12,47¢ 10,82(
Long-term debi® 142 91 58 3 —
Total stockholder equity 17,94 15,83¢ 13,40¢ 11,11¢ 9,66/

@

@

®

4)

Our fiscal year ends on the last Sunday in SeipeenT he fiscal years ended September 28, 200&e®@bpr 24, 2006, September 25,
2005, and September 26, 2004 each included 52 wé&hkdiscal year ended September 30, 2007 inclG@edeeks

During fiscal 2004, we sold the Vésper Operafognpanies and the Vésper Towers and returned pdnsmbile service (SMP) licenses
to Anatel, the telecommunications regulatory agandgrazil. The results of operations, includingrgaand losses realized on the sales
transactions and the SMP licenses, were presesatdideontinued operations in the consolidated istete of operation:s

Prior to the fourth quarter of fiscal 2004, we netad royalty revenues from certain licensees baseanlr estimates of royalties during
period they were earned. Starting in the fourthrtgmanf fiscal 2004, we began recognizing royaétyanues solely based on royalties
reported by licensees during the quarter. The ahamthe timing of recognizing royalty revenues wasde prospectively and had the
initial one-time effect of reducing royalty revenues recordethe fourth quarter of fiscal 20C

Long-term debt consisted of capital lease obligatiorsckvare included in other liabilities in the colidated balance shee
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Item 7. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

In addition to historical information, the limving discussion contains forward-looking statetsehat are subject to risks and uncertainties.
Actual results may differ substantially from thaséerred to herein due to a number of factors uidiclg but not limited to risks described in-
section entitled Risk Factors and elsewhere inAhisual Report.

Overview

Recent Developments

Revenues for fiscal 2008 were $11.1 billiorthwnet income of $3.2 billion. The following redesrevelopments occurred with respect to key
elements of our business or our industry durincali2008:

During fiscal 2008:
. Worldwide wireless subscribers grew by approximefd% to reach approximately 3.8 billicth)

. CDMA subscribers, including both 2G (cdmaOne) 8Gd(CDMA2000 1X, 1XEV-DO, WCDMA and HSPA), are appimately
19% of total worldwide wireless subscribers to d(®)

. 3G subscribers (all CDM-based) grew to approximately 705 million worldwlale September 28, 2008, up approximately &
year-over-year, including approximately 410 million CIA4000 1X/1xEV-DO subscribers and approximately a¢ilion
WCDMA/HSPA subscribers®)

. CDMA-based device shipments totaled approximately 48®munits, an increase of 28% over the 338 millimits shipped i
fiscal 20072

. In the handset market, CDMA-based unit shipmgresv an estimated 27% year-over-year, compared &stimated 14% year-
ovel-year growth across all technologi(®)

. The average selling price of CDN-based devices was estimated to be approximatel, $812% from the prior yea®

. We shipped approximately 336 million Mobile Statidodem (MSM) integrated circuits for CDM-based wireless devices,
increase of 33%, compared to approximately 253mmilMSM integrated circuits in fiscal 200

During the fourth quarter of fiscal 200:

. We entered into new license and settlement agraemwith Nokia Corporation/Nokia Inc. (Nokia) tlwtver GSM/GPRS/EDGE,
CDMA2000, WCDMA (including HSPA), TD-SCDMA, OFDMAirfcluding LTE, UMB and WiMax) and other productsdan
resolve all pending litigation between the partiélso, as a result, Nokia withdrew its complaintiwihe European Commission as
to our licensing and other business practices.rgutie fourth quarter of fiscal 2008, we recogni®6@0 million in revenues as a
result of the execution of the agreements. Conatier provided to us under the new license agreéemigim Nokia included, amon
other things, a non-refundable up-front paymera5 billion, ongoing royalties and the assignnaiatents that we recorded in
intangible assets in the amount of $1.8 billi

@ According to Wireless Intelligence, an independemirce of wireless operator de
@  Derived from reports provided by our licensees/niacturers during the year and our own estimatesmoéported activity
(®  Based on current reports by Strategy Analyticdpha) research and consulting firm, in their Globaindset Market Share Updat

Our Business and Operating Segments

We design, manufacture, have manufacturecuobehalf and market digital wireless telecommutidces products and services based on
our CDMA technology and other technologies. Wewerevenues principally from sales of integrateduit products, license fees and
royalties for use of our intellectual property, s@ging and other services and related hardwars, salffware development and licensing and
related services, software hosting services andcgsrrelated to delivery of multimedia content.e@ying expenses primarily consist of cos
equipment and services, research and developmdrgadiing, general and administrative expenses.

We conduct business primarily through fourortgble segments. These segments are: Qualcomm CDddAnologies, or QCT; Qualcon
Technology Licensing, or QTL; Qualcomm Wirelessr&drnet, or QWI; and Qualcomm Strategic InitiativesQSI.
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QCT is a leading developer and supplier of Gblased integrated circuits and system softwarevicgless voice and data
communications, multimedia functions and globalifiasing system products. QCT'’s integrated cirquidducts and system software are used
in wireless devices, particularly mobile phonegadards and infrastructure equipment. The integraircuits for wireless devices include the
Mobile Station Modem (MSM), Radio Frequency (RF)l &ower Management (PM) devices. These integratedits for wireless devices and
system software perform voice and data communieatiwltimedia and global positioning functions,icadonversion between RF and
baseband signals and power management. QCT’s sgstitware enables the other device componentddédate with the integrated circuit
products and is the foundation software enablingngimanufacturers to develop devices utilizingftimetionality within the integrated
circuits. The infrastructure equipment integrateduits and system software perform the core basiDMA modem functionality in the
wireless operatos’ base station equipment. QCT revenues comprisig 58% and 58% of total consolidated revenuessicafi2008, 2007 ar
2006, respectively.

QCT utilizes a fabless production businessehathich means that we do not own or operate faeador the production of silicon wafers
from which our integrated circuits are made. In&gd circuits are die cut from silicon wafers thate completed the assembly and final test
manufacturing processes. We rely on independent gairty suppliers to perform the manufacturing assembly, and most of the testing, of
our integrated circuits. Our suppliers are alspoesible for the procurement of most of the rawarats used in the production of our
integrated circuits. We employ both turnkey and-stage manufacturing business models to purchasategrated circuits. Turnkey is when
our foundry suppliers are responsible for delivgfinlly assembled and tested integrated circuitsléd the two-stage manufacturing business
model, we purchase die from semiconductor manufimcfdoundries and contract with separate thirdyparanufacturers for back-end
assembly and test services. We refer to this tagestanufacturing business model as Integratec&s@abManufacturing (IFM).

QTL grants licenses to use portions of ougliattual property portfolio, which includes centgiatent rights essential to and/or useful in the
manufacture and sale of certain wireless produmtfyding, without limitation, products implemengicdmaOne, CDMA2000, WCDMA,
CDMA TDD, GSM/GPRS/EDGE and/or OFDMA standards &malr derivatives. QTL receives license fees ad agbngoing royalties based
on worldwide sales by licensees of products incatiog or using our intellectual property. Licerises are fixed amounts paid in one or more
installments. Ongoing royalties are generally bagsuh a percentage of the wholesale selling pridieensed products, net of certain
permissible deductions (e.g. certain shipping ¢@steking costs, VAT, etc.), and/or based on adfiger unit amount. QTL revenues comprised
33%, 31% and 33% of total consolidated revenuéisdal 2008, 2007 and 2006, respectively. The wagbrity of such revenues have been
generated through our licensees’ sales of cdmaCb&/A2000 and WCDMA products.

QWI, which includes Qualcomm Enterprise Sasi(QES), Qualcomm Internet Services (QIS), Qualaddovernment Technologies
(QGOV) and Firethorn, generates revenues prim#rilgugh mobile communication products and serviseffyvare and software development
aimed at support and delivery of wireless applwai QES sells equipment, software and servicas ms&ransportation and other companies
to connect wirelessly with their assets, produntsaorkforce. QES also sells products that opesatthe Globalstar low-Earth-orbit satellite-
based telecommunications system and provides ded&tevices. Through September 2008, QES has shaggdximately 1,302,000 terrestrial-
based and satellite-based communications systel8gpi@vides BREW-based (Binary Runtime Environnfen\Wireless) products that
include user interface and content delivery andagament products and services for the wirelesssinguQIS also provides QChat, which
enables virtually instantaneous push-to-talk florality on CDMA-based wireless devices. The QGOWsithbn provides development,
hardware and analytical expertise involving wirglesmmunications technologies to United States morent agencies. Firethorn builds and
manages software applications that enable finamgétutions and wireless operators to offer melgibmmerce services. QWI revenues
comprised 7%, 9% and 10% of total consolidatedmaes in fiscal 2008, 2007 and 2006, respectively.

QSI manages the Company'’s strategic investmantities, including MediaFLO USA, Inc. (MediaFLA@SA), the Company’s wholly-
owned wireless multimedia operator subsidiary. @1Sd makes strategic investments to promote thédwite adoption of CDMA-based
products and services. Our strategy is to inveSiiMA-based operators, licensed device manufacflard early-stage companies that we
believe open new markets for CDMA technology, suptiee design and introduction of new CDMA-baseddorcts or possess unique
capabilities or technology. Our MediaFLO USA sulesig offers its service over our nationwide multag network based on our MediaFLO
Media Distribution System (MDS) and FLO technolod@his network is utilized as a shared resourcevMiogless operators and their customers
in the United States. The commercial availabilityree MediaFLO USA service to retail wireless camgus continues to be determined by our
wireless operator partners. MediaFLO USA’s netwasks the 700 MHz spectrum for which we hold licenstionwide. Additionally,
MediaFLO USA has and will continue to procure, aggte and distribute content in service packagéshwire will make available on a
wholesale basis to our wireless operator custofnegardless of whether they operate CDMA or GSM/Vi@Dnetworks) in the United
States. Distribution, marketing, billing and custmelationships remain functions that are provigecharily by our wireless operator partne
As part of our strategic investment activities, imtend to pursue various exit strategies at sonmet pothe future, which may include
distribution of our ownership interest in MediaFILGSA to our stockholders in a spin-off transaction.
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Nonreportable segments include: the QualcontBM® Technologies division, which is developing ateiferometric modulator
(IMOD) display technology based on micro-electroehemnical-system (MEMS) structure combined with tiilim optics; the Qualcomm
Flarion Technologies division, which is developitgDM/OFDMA technologies; the MediaFLO Technologiiegsion, which is developing
our MediaFLO technology and markets MediaFLO fgsldgment outside of the United States; and othedpct initiatives.

Looking Forward

The deployment of 3G networks (CDMA2000 and WWEA) enables higher voice capacity and data rateseby supporting more minutes
of use and data intensive applications like multirmeAs a result, we expect continued growth in dedifor 3G products and services around
the world. As we look forward to the next severalnths, the following items are likely to have arpauot on our business:

We believe the recent global financial crisis amel tesulting slowdown in global economies is cagisurrent contraction in tk
channel inventory and will likely result in loweormsumer demand and prices for CDMA-based devicesng other things,
adversely affecting our revenues and operatindteedn addition, the financial crisis has, and ncayptinue to have, an impact on
the value of our marketable securities portfolio aet investment incom

The deployment and upgrading of CDMA2000 netwoskexXpected to continu
o] More than 275 wireless operators have launched CR00A 1X;® and

o} More than 100 wireless operators have deployetiitiiger data speeds of 1x-DO and more than 40 wireless operai
have deployed commercial I-DO Revision A networks®)

GSM operators are expected to continue transitgpptorlWCDMA networks
0  More than 235 GSM operators have migrated theivords to WCDMA; (@ and

0  More than 220 wireless operators have upgradedaamthed commercial HSDPA networks, and more tlfawiteless
operators have upgraded and launched commerciaPASigétworks @

We expect that CDMA-based device prices will gt to segment into high and low end due to higlames and vibrant
competition in marketplaces around the world. Asemuperators deploy the higher data speeds of HBRIFEV-DO Revision A
and as manufacturers introduce additional higagtured, converged devices, we expect consumeamfior advanced 3G devic
to accelerate

To meet growing demand for advanced 3G wirelesscds and increased multimedia MSM functionalitg, intend to continue to
invest significant resources toward the developméntultimedia products, software and serviceglierwireless industry.
However, we expect that a portion of our researchdevelopment initiatives in fiscal 2009 will meach commercialization until
several years in the futur

We expect demand for Ic-end wireless devices to continue to grow and hawveldped a family of Qualcomm Single ClI

(QSC) products, which integrate the baseband, fagiuency and power management functions intochiig lowering component
counts and enabling faster time-to-market for austeamers. While we continue to invest resourcesesgiyely to expand our QSC
product family to address the low-end market mdiecévely with CDMA-based products, we still fasgnificant competition
from GSIV-based products, particularly in emerging mark

We will continue to invest in the evolution of ®A and a broad range of other technologies asqgfartir vision to enable a range
of technologies, each optimized for specific sesjdncluding the following products and technoésg

o] The continued evolution of CDMA-based teclogats, including the long-term roadmaps of 1XEV-&@ High Speed
Packet Access (HSPA

OFDM and OFDM/-based technologie
Our service applications platform, content deliveeyvices and user interfac

Our MediaFLO MDS and FLO technology for deliveryro@iltimedia content; an

o O o o

Our IMOD display technology
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In addition to the foregoing business and resblased matters, the following items are likely twdhan impact on our business and resul
operations over the next several months:

. We will continue to devote resources to workinghaand educating all participants in the wireledse@a&hain as to the benefits
our business model in promoting a highly compegitimnd innovative wireless market. However, we ek{ext certain companies
may continue to be dissatisfied with the need tpneasonable royalties for the use of our technobotd not welcome the success
of our business model in enabling new, highly afftctive competitors to their products. We exgkat such companies will
continue to challenge our business model in varfousms throughout the world. For example, we expieat we will continue to k
involved in litigation, including our ongoing distas with Broadcom, and to appear in front of adetmtive and regulatory bodies,
including the European Commission, the Korea Feald® Commission and the Japan Fair Trade Commissidefend our busine
model and to rebuff efforts by companies seekingaio competitive advantage or negotiating lever

. We have been and will continue evaluating andiging reasonable assistance to our customers.ifitlisdes, in some cases,
certain levels of financial support to minimize fhgact of the litigation in which we are involve

@ According to public reports made available at wwig.org.

(@ As reported by the Global mobile Suppliers Assaaigtan international organization of WCDMA and G$Global System for Mobil
Communications) suppliers in their October 2008&r&p

Further discussion of risks related to ourifiess is presented in the Risk Factors includatdigmAnnual Report.

Revenue Concentrations

Revenues from customers in South Korea, Cliaan and the United States comprised 35%, 21%,ab#l 9%, respectively, of total
consolidated revenues for fiscal 2008, as compar&d%, 21%, 17% and 13%, respectively, for fig@d7, and 32%, 17%, 21% and 13%,
respectively, for fiscal 2006. We distinguish rewes from external customers by geographic areaslbasthe location to which our products,
software or services are delivered and, for QTicsrising and royalty revenues, the invoiced adéses§our licensees. The increase in
revenues from customers in South Korea from 32%3418d of total revenues in fiscal 2006 and 2007heesvely, to 35% in fiscal 2008 is
primarily attributable to increased shipments eégrated circuits to CDMA device manufacturers vattations in South Korea and royalty
revenues from customers in South Korea. Combineehtges from customers in Japan and the UnitedsSdatereased as a percentage of total
revenues, from 34% in fiscal 2006 to 30% in fi2@D7 and 23% in fiscal 2008, primarily due to theréased activity by manufacturers with
locations in South Korea.

Critical Accounting Policies and Estimates

Our discussion and analysis of our resultspafrations and liquidity and capital resourcesbased on our consolidated financial statem
which have been prepared in accordance with acowuptinciples generally accepted in the UnitedexaThe preparation of these financial
statements requires us to make estimates and judgitat affect the reported amounts of assetslitias, revenues and expenses, and
disclosure of contingent assets and liabilities.a@@rongoing basis, we evaluate our estimates algirjants, including those related to revenue
recognition, valuation of intangible assets an@#tments, share-based payments, income taxedigatidn. We base our estimates on
historical and anticipated results and trends andasious other assumptions that we believe asorezble under the circumstances, including
assumptions as to future events. These estimatastifi@ basis for making judgments about the cagrymlues of assets and liabilities that are
not readily apparent from other sources. By thature, estimates are subject to an inherent dedneecertainty. Actual results that differ frc
our estimates could have a significant adverseeffie our operating results and financial positMfe believe that the following significant
accounting policies and assumptions may involvegghdr degree of judgment and complexity than others
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Revenue RecognitionNe derive revenue principally from sales of integdacircuit products, royalties and license feefa intellectual
property, messaging and other services and refetativare sales, software development and liceramidgelated services, software hosting
services and services related to delivery of mudtia content. The timing of revenue recognition tiiedamount of revenue actually recogn
in each case depends upon a variety of factorsidimg the specific terms of each arrangement hadature of our deliverables and
obligations. Determination of the appropriate antafrrevenue recognized involves judgments andnegés that we believe are reasonable,
but actual results may differ from our estimate® hfcord reductions to revenue for customer ingerdrograms, including special pricing
agreements and other volume-related rebate progi@mes reductions to revenue are estimates, basachamber of factors, including our
assumptions related to historical and projectedbonsr sales volumes and the contractual provisidesir customer agreements.

We license rights to use portions of our ietdbal property portfolio, which includes certaiatent rights essential to and/or useful in the
manufacture and sale of certain wireless prodlitensees typically pay a license fee in one oreninstallments and ongoing royalties based
on their sales of products incorporating or usinglizensed intellectual property. License feesraomgnized over the estimated period of
benefit to the licensee, typically five to fiftegaars. We earn royalties on such licensed prodwdtsworldwide by our licensees at the time
that the licensees’ sales occur. Our licenseeseterydo not report and pay royalties owed forssaieany given quarter until after the
conclusion of that quarter. We recognize royalteraies based on royalties reported by licenseésgliime quarter and when other revenue
recognition criteria are met. From time to timeghsees will not report royalties timely due tcalegdjsputes, and when this occurs, the timing
and comparability of royalty revenues could be ctéd.

Valuation of Intangible Assets and Investmen®ur business acquisitions typically result in taearding of goodwill and other intangible
assets, and the recorded values of those assetBenage impaired in the future. We also acquirangible assets in other types of
transactions. As of September 28, 2008, our goddwd intangible assets, net of accumulated anatitiz, were $1.5 billion and $3.1 billion,
respectively. The determination of the value ofrsimtangible assets requires management to maikeates and assumptions that affect our
consolidated financial statements. For intangiskets purchased in a business combination or ext@iva non-monetary exchange, the
estimated fair values of the assets received gomdn-monetary exchanges, the estimated fair gadfi¢he assets transferred if more clearly
evident) are used to establish their recorded galkerecept when neither the values of the assetévegtor the assets transferred in non-
monetary exchanges are determinable within reasetiatits. Valuation techniques consistent with tharket approach, income approach
and/or cost approach are used to measure fair.vafuestimate of fair value can be affected by masgumptions which require significant
judgment. For example, the income approach gegenrdjuires assumptions related to the appropriasebss model to be used to estin
cash flows, total addressable market, pricing dradlesforecasts, competition, technology obsolessdnture tax rates and discount rates. Our
estimate of the fair value of certain assets méffgrdinaterially from that determined by others wise different assumptions or utilize different
business models. New information may arise in theré that affects our fair value estimates andccoesult in adjustments to our estimates in
the future, which could have an adverse impactwiresults of operations.

We assess potential impairments to intangibiets when there is evidence that events or ebangircumstances indicate that the carr
amount of an asset or asset group may not be resmhv@ur judgments regarding the existence of impent indicators and future cash flows
related to intangible assets are based on opeahpp@nformance of our businesses, market conditmasother factors. Although there are
inherent uncertainties in this assessment protesgstimates and assumptions we use, includimgagsts of future cash flows, volumes,
market penetration and discount rates, are consigfith our internal planning. If these estimatesheir related assumptions change in the
future, we may be required to record an impairnodairge on all or a portion of our goodwill and imgéble assets. Furthermore, we cannot
predict the occurrence of future impairment-trigggrevents nor the impact such events might haveuomeported asset values. Future events
could cause us to conclude that impairment indisagaist and that goodwill or other intangible assessociated with our acquired businesses
are impaired. Any resulting impairment loss coudddr an adverse impact on our results of operations.

We hold minority investments in publicly-tratleompanies whose share prices may be highly lal&tle also hold investments in other
marketable securities, including non-investmentigrdebt securities, equity and debt mutual andangh traded funds, corporate bonds and
notes, auction rate securities and mortgage- aset-imcked securities. These investments, whicheamrded at fair value with increases or
decreases generally recorded through stockholdgtsty as other comprehensive income or loss,&dt$8.4 billion at September 28, 2008.
We record impairment charges through the statewfamperations when we believe an investment hasrépced a decline that is other than
temporary. The determination that a decline is oth&n temporary is subjective and influenced byyrfactors. In addition, the fair values of
our strategic investments are subject to substant&rterly and annual fluctuations and to sigmifitmarket volatility. Adverse changes in
market conditions or poor operating results of stees could result in losses or an inability t@wee the carrying value of the investments,
thereby requiring impairment charges. When assgsbise investments for an other-than-temporariirdein value, we consider such factors
as, among other things, how significant the dedlinealue is as a percentage of the original dosty long the market value of the investment
has been below its original cost, the extent ofgeeral decline in prices or an increase in thaulieor recovery rates of securities in an asset
class, negative events such as a bankruptcy filirgneed to raise capital or seek financial supfpam the government or others, the
performance and pricing of the investee’s securitierelation to the securities of its competitaithin the industry and the market in general
and analyst recommendations, as applicable. Weralsew the financial statements of the investegeti@rmine if the investee is experiencing
financial difficulties. If we determine that a seity price decline is other than temporary, we megord an impairment loss, which could have
an adverse impact on our results of operationsingdiscal 2008, 2007 and 2006, we recorded $50komj $16 million and $20 million,
respectively, in other-than-temporary losses onimegstments in marketable securities.
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Share-Based Payment®/e grant options to purchase our common stock temployees and directors under our equity comgimsa
plans. Eligible employees can also purchase sludirasr common stock at 85% of the lower of the faarket value on the first or the last day
of each six-month offering period under our empgtock purchase plans. The benefits provided uhese plans are share-based payments
subject to the provisions of revised Statementinéfcial Accounting Standards No. 123 (FAS 123Bhdre-Based Payment.” We use the fair
value method to apply the provisions of FAS 123Rar8-based compensation expense recognized un@&LE2R for fiscal 2008, 2007 and
2006 was $543 million, $493 million and $495 mitlicespectively. At September 28, 2008, total ungezed estimated compensation
expense related to non-vested stock options gramtedto that date was $1.6 billion, which is egeel to be recognized over a weighted-
average period of 3.5 years. Net stock optionsy &frfeitures and cancellations, granted durisgél 2008 represented 2.7% of outstanding
shares as of the beginning of the fiscal periodallstock options granted during fiscal 2008 repnésd 3.2% of outstanding shares as of the
end of the fiscal period.

We estimate the value of stock option awardthe date of grant using a lattice binomial opfwiting model (binomial model). The
determination of the fair value of share-based payrawards on the date of grant using an optiocingimodel is affected by our stock price
as well as assumptions regarding a number of congpid subjective variables. These variables in¢lbdeare not limited to, our expected
stock price volatility over the term of the awardstual and projected employee stock option exetoéhaviors, risk-free interest rate and
expected dividends. We believe it is importantifmestors to be aware of the high degree of subjgctnvolved when using option-pricing
models to estimate share-based compensation uA& A Z3R. Option-pricing models were developed &g in estimating the value of traded
options that have no vesting or hedging restricti@me fully transferable and do not cause dilut®@ecause our share-based payments have
characteristics significantly different from thoskfreely traded options, and because valuationehassumptions are subjective, in our
opinion, existing valuation models, including thiaék-Scholes and lattice binomial models, may motjae reliable measures of the fair
values of our share-based compensation awardse Thapt currently a generally accepted market-dhasechanism or other practical
application to verify the reliability and accuraafithe estimates stemming from these valuation nsoddthough we estimate the fair value of
employee share-based awards in accordance withl28B and the Securities and Exchange Commissidaf§ Accounting Bulletin No. 107
(SAB 107), the optiorpricing model we use may not produce a value thatdicative of the fair value observed in a willibuyer/willing selle
market transaction.

For purposes of estimating the fair valueto€k options granted during fiscal 2008, we useditiplied volatility of market-traded options
in our stock for the expected volatility assumptioput to the binomial model. We utilized the testructure of volatility up to approximately
two years, and we used the implied volatility of thption with the longest time to maturity for #wepected volatility estimates for periods
beyond two years. The weighted-average volatilisuanption was 41.1% for fiscal 2008, which if iraged to 45%, would increase the
weighted-average estimated fair value of stockomstigranted during fiscal 2008 by $0.89 per shar%. FAS 123R includes implied
volatility in its list of factors that should bersidered in estimating expected volatility. We bedi implied volatility is more useful than
historical volatility in estimating expected volayi because it is generally reflective of bothtbigcal volatility and expectations of how future
volatility will differ from historical volatility.

The risk-free interest rate is based on te&yturve of U.S. Treasury strip securities foreaiqd consistent with the contractual life of the
option in effect at the time of grant. The weightaetrage riskree interest rate assumption was 3.8% for fis6&B2 which if increased to 6.£
would increase the weighted-average estimated/&hire of stock options granted during fiscal 2098h.17 per share, or 7%.

We do not target a specific dividend yield éor policy on dividend payments, but we are regpiiio assume a dividend yield as an input to
the binomial model. The dividend yield assumptieihased on our history and expectation of dividesngbuts. The dividend yield assumption
was 1.3% for fiscal 2008, which if decreased t@®would increase the weighted-average estimateddtiie of stock options granted during
fiscal 2008 by $0.92 per share, or 6%. Dividend¥@mnincreases or decreases in dividend paymeatsudnject to approval by our Board of
Directors as well as to future cash inflows andlowts resulting from operating performance, stoggurchase programs, mergers and
acquisitions, and other sources and uses of cabhe \r historical dividend rate is assumed totcare in the future, it may be subject to
substantial change, and investors should not deppod this forecast as a reliable indication ofifatcash distributions that will be made to
investors.
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The post-vesting forfeiture rate is estimaisihg historical option cancellation informatiorheéTweighted-average post-vesting forfeiture
rate assumption was 8.0% for fiscal 2008, whideifreased to 1.5%, would increase the weightetage estimated fair value of stock opti
granted during fiscal 2008 by $0.91 per share %r 6

The suboptimal exercise factor is estimatedgukistorical option exercise information. The glatied-average suboptimal exercise factor
assumption was 1.9 for fiscal 2008, which if in@@éto 2.3, would increase the weighted-averagmat&d fair value of stock options granted
during fiscal 2008 by $1.01 per share or 6%.

Income TaxesOn October 1, 2007, we adopted the accounting piavs of FASB Interpretation No. 48 (FIN 48), “Aetting for
Uncertainty in Income Taxes.” As a result of theptibn, we increased our liabilities related to emain tax positions by $2 million and
accounted for the cumulative effect of this chaag@ decrease to retained earnings. See “Notesnsofidated Financial Statements, Note 5 —
Income Taxes” for additional information. As of $&mber 28, 2008, our liability for net unrecognizer benefits was $227 million.

Our income tax returns are based on calcuiatimd assumptions that are subject to examinbyidhe Internal Revenue Service and other
tax authorities. In addition, the calculation of ¢ax liabilities involves dealing with uncertaiasi in the application of complex tax regulations.
As a result of the implementation of FIN 48, weagmize liabilities for uncertain tax positions bage the two-step process prescribed in the
interpretation. The first step is to evaluate #nepgosition for recognition by determining if theight of available evidence indicates that it is
more likely than not that the position will be sised on audit, including resolution of related egip or litigation processes, if any. The sec
step is to measure the tax benefit as the largestiat that is more than 50% likely of being realizgoon settlement. While we believe we h
appropriate support for the positions taken ontaxreturns, we regularly assess the potentialoongs of these examinations and any future
examinations for the current or prior years in dataing the adequacy of our provision for incomeet We continually assess the likelihood
and amount of potential adjustments and adjusiniteame tax provision, income taxes payable andrdsdeaxes in the period in which the
facts that give rise to a revision become knowithéugh we believe that the estimates and assungpsigpporting our assessments are
reasonable, adjustments could be materially diffefirom those which are reflected in historicaldnte tax provisions and recorded assets and
liabilities. For example, during fiscal 2007, weoeded an income tax benefit of $331 million resglfrom the completion of audits of our
fiscal 2003 and 2004 federal tax returns.

We regularly review our deferred tax assetsdooverability and establish a valuation allowabased on historical taxable income,
projected future taxable income, the expected tinoifthe reversals of existing temporary differenaad the implementation of tax-planning
strategies. As of September 28, 2008, gross deftaseassets were $1.4 billion. If we are unablgeperate sufficient future taxable income in
certain tax jurisdictions, or if there is a matedaange in the time period within which the ungiery temporary differences become taxable or
deductible, we could be required to increase theati@n allowance against our deferred tax asshtshwcould result in an increase in our
effective tax rate and an adverse impact on opgraésults.

As of September 28, 2008, we had gross def¢aeassets of $430 million related to capitabéssand $21 million related to foreign and
state net operating losses. We can only use reatiapital losses to offset realized capital gatased upon our assessments of when capital
gains and losses will be realized, we estimatedbafuture capital gains will not be sufficientutlize all of the temporary and other-than-
temporary capital losses that were recorded thrdisghl 2008. Therefore, we have provided a $13fianivaluation allowance for the portion
of capital losses we do not expect to utilize, bfck $81 million was recorded as an increase ietomprehensive loss in fiscal 2008. We
only use net operating losses to offset taxablerreof certain legal entities in certain tax juitsidns. Based upon our assessments of
projected future taxable income and losses andrtst losses incurred by these entities, we exfiexttthe future taxable income of the enti
in these tax jurisdictions will not be sufficiewtwtilize the net operating losses we have incutiealugh fiscal 2008. Therefore, we have
provided a $15 million valuation allowance for tee®et operating losses. Significant judgment isiireg to forecast the timing and amount of
future capital gains, the timing of realizationcaipital losses and the amount of future taxablerimein certain jurisdictions. Adjustments to
our valuation allowance based on changes to oecést of capital losses, capital gains and taxabteme are reflected in the period the ch
is made.

We consider the operating earnings of ceraim-United States subsidiaries to be invested initieliy outside the United States based on
estimates that future domestic cash generatiorbeibufficient to meet future domestic cash neldsprovision has been made for United
States federal and state, or foreign taxes thatmnesuit from future remittances of undistributednéags of foreign subsidiaries, the cumulative
amount of which is approximately $6.8 billion asS#ptember 28, 2008. Should we repatriate foreggniegs, we would have to adjust the
income tax provision in the period in which the idemn to repatriate earnings of foreign subsidmigemade.
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We recognize windfall tax benefits associatéti the exercise of stock options directly to &toalders’ equity only when realized.
Accordingly, deferred tax assets are not recognii@eedet operating loss carryforwards resultingriravindfall tax benefits. A windfall tax
benefit occurs when the actual tax benefit reallzgds upon an employee’s disposition of a shesed award exceeds the deferred tax as
any, associated with the award that we had recoliéen assessing whether a tax benefit relatirsipéoe-based compensation has been
realized, we follow the tax law ordering methoddenwhich current year share-based compensatianctieds are assumed to be utilized
before net operating loss carryforwards and otlweattributes.

Litigation. We are currently involved in certain legal procegdi Although there can be no assurance that urgbleoutcomes in any of
these matters would not have a material adversetedh our operating results, liquidity or finari@asition, we believe the claims are without
merit and intend to vigorously defend the actioffe estimate the range of liability related to pewgditigation where the amount and range of
loss can be estimated. We record our best estioi@éoss when the loss is considered probable.revadiability is probable and there is a
range of estimated loss with no best estimateanahge, we record the minimum estimated liabitiated to the claim. As additional
information becomes available, we assess the patdéiability related to our pending litigation amdvise our estimates. Other than amounts
relating to theBroadcom Corporation v. QUALCOMM Incorporatethtters, we have not recorded any accrual for egatit liabilities
associated with any other legal proceedings baseilipbelief that additional liabilities, while pgble, are not probable. Further, any possible
range of loss cannot be estimated at this timeidies in our estimates of the potential liabiliiyuld materially impact our results of
operations.

Fiscal 2008 Compared to Fiscal 2007

RevenuesTotal revenues for fiscal 2008 were $11.14 billioompared to $8.87 billion for fiscal 2007. Revenfrem two customers of
our QCT, QTL and QWI segments (each of whom acamufdr more than 10% of our consolidated revenaethe period) comprised
approximately 30% and 27% in aggregate of totakotidated revenues in fiscal 2008 and 2007, resyt

Revenues from sales of equipment and serficdiscal 2008 were $7.16 billion, compared to&bbillion for fiscal 2007. Revenues from
sales of integrated circuit products increased Bhillion, resulting primarily from an increase ®£.23 billion related to higher unit shipments,
mostly consisting of MSM and accompanying RF andiRtdgrated circuits, and an increase of $219 arillielated to the net effects of
changes in product mix and the average sales prfcesch products.

Revenues from licensing and royalty fees ifrel 2008 were $3.98 billion, compared to $3.1fidni for fiscal 2007. The increase in
revenues from licensing and royalty fees primamé\ated to an increase in sales of CDMA-based ptsdeported by QTL'’s licensees other
than Nokia, driven by the continued adoption of WMI®at higher average selling prices than CDMA aludtiuations in currency exchange
rates. In addition, revenues from licensing analtgs in fiscal 2008 included $560 million (atuitable to both fiscal 2008 and 2007) relate
the new agreements with Nokia. Revenues from liogrnand royalties in fiscal 2007 included royalgyments from Nokia only for sales of
Nokia products through April 9, 200

Cost of Equipment and Service€ost of equipment and services revenues for fizg@8 was $3.41 billion compared to $2.68 billion fo
fiscal 2007. Cost of equipment and services reveasea percentage of equipment and services reverage48% for fiscal 2008, compared to
47% for fiscal 2007. Cost of equipment and serviesgnues included $39 million in share-based corsgigon in both fiscal 2008 and 2007.

Research and Development ExpensEer fiscal 2008, research and development expemses$2.28 billion or 20% of revenues,
compared to $1.83 billion or 21% of revenues fecdil 2007. The dollar increase was primarily attiable to a $358 million increase in costs
related to the development of integrated circuitdpicts, next generation CDMA and OFDMA technologike expansion of our intellectual
property portfolio and other initiatives to suppthré acceleration of advanced wireless productsandces, including lower cost devices, the
integration of wireless with consumer electroniod aomputing, the convergence of multiband, multdsanultinetwork products and
technologies, third party operating systems andses platforms. The technologies supporting thesatives may include CDMA2000 1X,
1XEV-DO, EV-DO Revision A, EV-DO Revision B, WCDMAJSDPA, HSUPA, HSPA+ and OFDMA. Research and deraknt expenses
related to the development of our FLO technologgdMFLO MDS, IMOD display products using MEMS teology, BREW products and
mobile commerce applications increased by $63 onillResearch and development expenses in fisc8lid8luded share-based compensation
and in-process research and development of $28i@mdind $14 million, respectively, compared to $24illion and $10 million, respectively,
in fiscal 2007.
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Selling, General and Administrative Expensd=or fiscal 2008, selling, general and administetixpenses were $1.71 billion or 15% of
revenues, compared to $1.48 billion or 17% of rexesrfor fiscal 2007. The dollar increase was prilpattributable to a $137 million increase
in employee-related expenses and a $72 millioreas® in certain professional fees, primarily relatepatent activities. Selling, general and
administrative expenses in fiscal 2008 includedesteased compensation of $254 million, comparegR®&3 million in fiscal 2007.

Net Investment IncomelNet investment income was $96 million for fiscaD8)compared to $743 million for fiscal 2007. Thet decrease
was primarily comprised as follows (in millions):

Year Ended
September 2€ September 3C
2008 2007 Change
Interest and dividend incom
Corporate and other segme $ 487 $ 551 $ (64)
Qsl 4 7 3
Interest expens (22 (12) (12)
Net realized gains on investmer
Corporate and other segme 104 201 97)
Qsl 51 21 30
Other-thar-temporary losses on investmer
Corporate and other segme (502) (16) (48€)
QS (33 (1) (22
Gains on derivative instrumer 6 2 4
Equity in earnings (losses) of investt 1 (1) 2
$ 96 $ 743 $ (647)

The decrease in interest and dividend incomeash, cash equivalents and marketable secuniidsy corporate and other segments was
primarily a result of lower interest rates earnedrierest-bearing securities. Other-than-tempol@syes in fiscal 2008 included $327 million
recognized in the fourth quarter on marketable sgées held by corporate and other segments. Btithrehan-temporary losses on marketable
securities and the decrease in net realized gaim®Kporate investments were generally relatecepreksed securities values caused by a majo
disruption in U.S. and foreign credit and financierkets affecting consumers and the banking, ieamd housing industries. This disruption
is evidenced by a deterioration of confidence maficial markets and a severe decline in the avitjabf capital and demand for debt and
equity securities.

Income Tax Expenseincome tax expense was $666 million for fiscal 20@i8npared to $323 million for fiscal 2007. The aaheffective
tax rate was 17% for fiscal 2008, compared to 984iscal 2007. The annual effective tax rate facéil 2008 is higher than the annual effective
tax rate for fiscal 2007 primarily due to the impatprior year audits completed during fiscal 2007

The annual effective tax rate for fiscal 20088% lower than the United States federal stayutate primarily due to benefits of
approximately 22% related to foreign earnings taxeléss than the United States federal rate, &hdelated to research and development tax
credits, partially offset by state taxes of appnexiely 4% and 1% related to an increase in theatialu allowance.

Fiscal 2007 Compared to Fiscal 2006

RevenuesTotal revenues for fiscal 2007 were $8.87 billioompared to $7.53 billion for fiscal 2006. Revenfrem three customers of
our QCT, QTL and QWI segments (each of whom acemlfdr more than 10% of our consolidated revenaeghke period) comprised
approximately 41% and 39% in aggregate of totakobidated revenues in fiscal 2007 and 2006, respedgt

Revenues from sales of equipment and serficdiscal 2007 were $5.77 billion, compared to@billion for fiscal 2006. Revenues from
sales of integrated circuit products increased $82i#bon, resulting primarily from an increase of &L million related to higher unit shipments,
mostly consisting of MSM and accompanying RF andiRtdgrated circuits, and an increase of $144 amillielated to the net effects of
changes in product mix and the average sales prfcasch products.
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Revenues from licensing and royalty fees igeel 2007 were $3.11 billion, compared to $2.7kdi for fiscal 2006. Revenues from
licensing and royalty fees increased primarily assalt of a $306 million increase in QTL royaltiedated to an increase in our licensee’s sales
of CDMA-based products driven by the continued adoptioWGDMA at higher average selling prices than CDMAda $30 million increas
in QIS revenues primarily related to our expand®ERB/ customer base and products and a licensingagnet with Sprint. Worldwide
demand for CDMA-based products has increased pitymess a result of the growth in sales of high-&@&DMA products and shifts in the
geographic distribution of sales of CDMA2000 produc

Cost of Equipment and Service€ost of equipment and services revenues for fidé@r was $2.68 billion, compared to $2.18 billion f
fiscal 2006. Cost of equipment and services reveasea percentage of equipment and services reverage47% for fiscal 2007, compared to
46% for fiscal 2006. Cost of equipment and serviesgnues in fiscal 2007 included $39 million imskbased compensation, compared to
$41 million in fiscal 2006.

Research and Development ExpensEer fiscal 2007, research and development expemses$1.83 billion or 21% of revenues,
compared to $1.54 billion or 20% of revenues fecdil 2006. The dollar increase was primarily attdble to a $283 million increase in costs
related to integrated circuit products, next getienaCDMA and OFDMA technologies, the expansioroof intellectual property portfolio and
other initiatives to support the acceleration ofatted wireless products and services, includingfaost devices, the integration of wireless
with consumer electronics and computing, the cayemece of multiband, multimode, multinetwork produahd technologies, third party
operating systems and services platforms. The tdobies supporting these initiatives may includeNcA2000 1X, 1xEV-DO, EV-DO
Revision A, EV-DO Revision B, WCDMA, HSDPA, HSUPA@&OFDMA. The increase in research and developergmenses incurred also
related to the development of our FLO technologgdMFLO MDS and IMOD display products using MEM8&hieology. Research and
development expenses in fiscal 2007 included shased compensation and in-process research anbeent of $221 million and
$10 million, respectively, compared to $216 milliand $22 million, respectively, in fiscal 2006.

Selling, General and Administrative Expensd=or fiscal 2007, selling, general and administetixpenses were $1.48 billion or 17% of
revenues, compared to $1.12 billion or 15% of renxesrfor fiscal 2006. The dollar and percentageem®es were primarily attributable to a
$152 million increase in costs related to litigatemd other legal matters, a $98 million increasemployee related expenses, a $40 million
increase in other professional fees, a $39 millnmnease in bad debt expense, a $32 million iner@éasooperative and other marketing
expenses and a $28 million increase in depreciatimhamortization, partially offset by a $44 mitligain on the sale of a building. Selling,
general and administrative expenses in fiscal 200dded share-based compensation of $233 miltompared to $238 million in fiscal 2006.

Net Investment IncomelNet investment income was $743 million for fisc@DZ, compared to $466 million for fiscal 2006. Ttet increas
was primarily comprised as follows (in millions):

Year Ended
September 3C September 24
2007 2006 Change
Interest and dividend incom
Corporate and other segme $ 551 $ 41C $ 141
Qsl 7 6 1
Interest expens (11) (4 (7
Net realized gains on investmer
Corporate and other segme 201 10€ 95
Qs 21 30 9)
Othel-thar-temporary losses on investme (27) (24) 3
Gains (losses) on derivative instrume 2 (29 31
Equity in losses of investe: (€] (29 28
$  74c $ 46€ $ 277

The increase in interest and dividend incomeash and marketable securities held by corparadeother segments was a result of higher
average cash and marketable securities balancdsgmet interest rates on interest-bearing seegtitiet realized gains on corporate
investments increased primarily due to strengttménequity markets and reallocation of certainfptict assets.
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Income Tax Expenseincome tax expense was $323 million for fiscal 20fmpared to $686 million for fiscal 2006. The aaheffective
tax rate was 9% for fiscal 2007, compared to 2284iscal 2006. The annual effective tax rate facéil 2007 is lower than the annual effective
tax rate for fiscal 2006 primarily due to the impatprior year audits completed during fiscal 2@0d additional foreign earnings taxed at less
than the United States federal statutory tax rate.

The annual effective tax rate for fiscal 20026% lower than the United States federal stayutate primarily due to benefits of
approximately 20% related to foreign earnings taxielgss than the United States federal rate, %texkto the impact of the tax audits
completed during the year and 2% related to rehesmnd development tax credits, partially offsestate taxes of approximately 5%.

Our Segment Results for Fiscal 2008 Compared to Fial 2007

The following should be read in conjunctioritwihe fiscal 2008 and 2007 financial results fackereporting segment. See “Notes to
Consolidated Financial Statements — Note 9 — Segmfarmation.”

QCT SegmentQCT revenues for fiscal 2008 were $6.72 billiornpared to $5.28 billion for fiscal 2007. Equipmant services
revenues, mostly consisting of MSM and accompaniRRgand PM integrated circuits, were $6.53 billfonfiscal 2008, compared to
$5.12 billion for fiscal 2007. The increase in gruent and services revenues resulted primarily fiarmcrease of $1.23 billion related to
higher unit shipments and an increase of $219anilielated to the net effects of changes in prothixtand the average sales prices of such
products. Approximately 336 million MSM integrateiicuits were sold during fiscal 2008, comparedpproximately 253 million for fiscal
2007.

QCT'’s earnings before taxes for fiscal 2008en#1.83 billion, compared to $1.55 billion forda 2007. QCT’s operating income as a
percentage of its revenues (operating margin pegehwas 27% in fiscal 2008, compared to 29%sicali 2007. The decrease in operating
margin percentage was primarily due to a decraageoiss margin percentage related to an increassénves for excess and obsolete
inventory and product support costs.

QCT inventories increased by 17% in fiscal2@@m $387 million to $453 million primarily due the shift in our manufacturing business
model from turnkey to IFM and the related work-mogess which includes purchased die and relateld-é&ad assembly and test manufacturing
services needed to complete QCT's integrated ¢iproducts. The increase is also attributable tmarease in finished goods associated with
growth in sales volume.

QTL SegmentQTL revenues for fiscal 2008 were $3.62 billionpgared to $2.77 billion for fiscal 2007. QTL's eiangs before taxes for
fiscal 2008 were $3.14 billion, compared to $2.8Hom for fiscal 2007. QTL'’s operating margin pertage was 87% in fiscal 2008, compared
to 84% in fiscal 2007. The increase in revenuesifliicensing and royalty fees primarily related toiacrease in sales of CDMA-based
products reported by QTL'’s licensees other thani&akiven by the continued adoption of WCDMA ajlér average selling prices than
CDMA and fluctuations in currency exchange ratesaddition, QTL revenues from licensing and roaltin fiscal 2008 included $560 million
(attributable to both fiscal 2008 and 2007) reldtethe new agreement with Nokia. Revenues froemiiing and royalties in fiscal 2007
included royalty payments from Nokia only for sabésNokia products through April 9, 2007. The irese in earnings before taxes was
primarily attributable to the increase in revenaed the effect of bad debt expenses recognizeddal 2007, partially offset by increases in
research and development expenses and patentwbsth, resulted in a corresponding increase inajrey margin percentage.

QWI SegmentQWI revenues for fiscal 2008 were $785 million, gared to $828 million for fiscal 2007. Revenuesrdased primarily
due to a $78 million decrease in QES revenuesigigroffset by a $27 million increase in QIS rewes. The decrease in QES revenues was
primarily attributable to an $88 million decreasgévenues from product sales, partially offseaby$11 million increase in messaging
revenues. QES shipped approximately 91,200 teiabbtsed and satellite-based systems during f&@8, compared to approximately
190,300 terrestrial-based and satellite-based mygsie fiscal 2007. The increase in QIS revenuesiasarily attributable to increases in
QChat revenues resulting from increased developefémts under a licensing agreement with Sprirt anr expanded BREW customer base
and products.

QWI's loss before taxes for fiscal 2008 wagWillion, compared to earnings before taxes of §88on for fiscal 2007. QWI's operating
margin percentage was zero percent in fiscal 2008pared to 11% in fiscal 2007. The decrease in’@®@4rnings before taxes was primarily
due to the decrease in revenues, a $30 millioreas® in QIS research and development expensesdrédadur BREW products and a
$34 million increase in operating expenses astrekthe acquisition of Firethorn during the ficgiarter of fiscal 2008, all of which
contributed to a corresponding decline in operatirgggin percentage.
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QSI Segment QSI revenues for fiscal 2008 were $12 millionmgared to $1 million for fiscal 2007, related te tommencement of our
MediaFLO service in March 2007. QSI’s loss befavees for fiscal 2008 was $304 million, compare&2d0 million for fiscal 2007. QSI's
loss before taxes also included a $71 million iaseein our MediaFLO USA subsidiasyloss before taxes comprised primarily of an iaseeo
$50 million in cost of equipment and services rexenand a $22 million increase in research andojevent expenses.

Our Segment Results for Fiscal 2007 Compared to Fial 2006

The following should be read in conjunctioritwthe financial results of fiscal 2007 and 2006dach reporting segment. See “Notes to
Consolidated Financial Statements, Note 9 — Segiérimation.”

QCT SegmentQCT revenues for fiscal 2007 were $5.28 billiormnpared to $4.33 billion for fiscal 2006. Equipmant services
revenues, mostly consisting of MSM and accompaniRRgand PM integrated circuits, were $5.12 billfonfiscal 2007, compared to
$4.20 billion for fiscal 2006. The increase in qmuent and services revenue resulted primarily faonmcrease of $761 million related to
higher unit shipments and an increase of $144anilielated to the net effects of changes in prothixtand the average sales prices of such
products. Approximately 253 million MSM integrateiicuits were sold during fiscal 2007, comparedpproximately 207 million for fiscal
2006.

QCT'’s earnings before taxes for fiscal 200Tenfl .55 billion, compared to $1.30 billion forda 2006. QCT'’s operating income as a
percentage of its revenues (operating margin pegehwas 29% in fiscal 2007, compared to 30%sicali 2006. The decrease in operating
margin percentage was primarily due to increasessearch and development and selling, generahdmihistrative expenses, partially offset
by an increase in the gross margin percentage.

QCT inventories increased by 116% in fisc@d2€&om $179 million to $387 million due to increakspurchases of completed die directly
from foundry suppliers for use in QCT’'s CDMA-basatkgrated circuit products in connection with #héft in our manufacturing business
model from turnkey to IFM.

QTL SegmentQTL revenues for fiscal 2007 were $2.77 billionpgared to $2.47 billion for fiscal 2006. QTL's eings before taxes for
fiscal 2007 were $2.34 billion, compared to $2.8Bom for fiscal 2006. QTL'’s operating margin pertage was 84% in fiscal 2007, compared
to 90% in fiscal 2006. The increase in revenues@nily resulted from a $306 million increase inatiies, driven by an increase in sales of
CDMA-based products by licensees. The increasarinirggs before taxes was primarily attributabléh®increase in revenues, partially offset
by increases in legal and bad debt expenses, whstlhted in a corresponding decline in operatinggmapercentage.

QWI SegmentQW!I revenues for fiscal 2007 were $828 million, gared to $731 million for fiscal 2006. Revenuegséased primarily
due to increases of $78 million and $11 milliorQis and QES revenues, respectively. The increa€eSirevenues is primarily attributable to
a $61 million increase in QChat revenues resuliom increased development efforts under a licepagreement with Sprint and an
$18 million increase in fees related to our expanBBREW customer base and products. The increa®&B revenues is primarily attributable
to a $26 million increase in equipment and messpgmenues, partially offset by a $15 million dese in amortization of deferred revenues
related to historical equipment sales. QES shigmutoximately 190,300 terrestrial-based and staddiased systems during fiscal 2007,
compared to approximately 140,300 terrestrial-basetisatellite-based systems in fiscal 2006.

QWI's earnings before taxes for fiscal 2007ev®88 million, compared to $78 million for fisc006. QWI's operating margin percentage
was 11% in fiscal 2007, compared to 10% in fis@0& The increase in QWI's earnings before taxes pvemarily due to a $54 million
increase in QIS gross margin, largely resultingrfraur expanded BREW customer base and product®&hat development efforts, partially
offset by a $29 million increase in QWI sellingngeal and administrative expenses and an $18 milecrease in QES gross margin. The
increase in QWI’s operating margin percentage wasaily attributable to the increase in QIS grasargin, partially offset by the decrease in
QES gross margin.

QSI SegmentQSI’s loss before taxes for fiscal 2007 was $24lliani compared to $133 million for fiscal 2006. 3Soss before taxes
included a $118 million increase in our MediaFLOAJSubsidiary’s loss before taxes comprised primafl$70 million in cost of services
revenues related to the commencement of our Medeagdrvice in March 2007 and a $42 million increiasgelling, general and administrat
expenses, including $20 million related to coopeeatarketing expenses. During fiscal 2006, QSbreéed $30 million in equity in losses of
investees resulting primarily from the effect of@stment losses recognized by Inquam and a vefundeinvestee in fiscal 2006, of which our
share was $20 million and $11 million, respectiv&guity in losses of investees was negligible myfiscal 2007.
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Liquidity and Capital Resources

Our principal sources of liquidity are our stikig cash, cash equivalents and marketable siesyigash generated from operations and
proceeds from the issuance of common stock undestoak option and employee stock purchase plaash Gcash equivalents and marketable
securities were $11.3 billion at September 28, 2@08=crease of $546 million from September 3072@r cash, cash equivalents and
marketable securities at September 28, 2008 cedsigt$6.8 billion held by foreign subsidiariestwihe remaining balance of $4.5 billion h
domestically. Due to tax considerations, we delitygidity for operations primarily from domesticstaflow and investments held domestic
Total cash provided by operating activities wa$38llion during fiscal 2008, compared to $3.8ibifl during fiscal 2007. Net proceeds from
the issuance of common stock under our stock optimhemployee stock purchase plans was $1.2 bilimimg fiscal 2008, compared to
$556 million during fiscal 2007.

On March 11, 2008, we announced that we had bathorized to repurchase up to $2.0 billionwf@mmon stock. The $2.0 billion stock
repurchase program replaced a $3.0 billion stopknehase program, of which approximately $2 milliemained authorized for repurchases.
The stock repurchase program has no expiration Bateng fiscal 2008, we repurchased and retire@#&,000 shares of our common stocl
$1.7 billion. At September 28, 2008, we had nourepased any of our shares under the $2.0 billocksepurchase program.

We declared and paid dividends totaling $98%an, $862 million and $698 million, or $0.60, $2 and $0.42 per common share, during
fiscal 2008, 2007 and 2006, respectively. On Oat@2¢ 2008, we announced a cash dividend of $0et&lpare on our common stock, payable
on January 7, 2009 to stockholders of record &eafember 11, 2008. We intend to continue to paytqug dividends subject to capital
availability and periodic determinations that cdshdends are in the best interest of our stockéisd

Since September 2007, there has been a majapton in U.S. and foreign credit and financizrkets affecting consumers and the
banking, finance and housing industries. This giam was evidenced by a deterioration of confideimcfinancial markets and a severe de«
in the availability of capital and demand for dahtl equity securities. At September 28, 2008 artdlsec 31, 2008, gross unrealized gains on
marketable securities were $102 million and appnately $75 million, respectively, and gross unm=dilosses were $449 million and
approximately $1.3 billion, respectively. Our arsdyg of the severity and duration of price declinearket research, industry reports, economic
forecasts and the specific circumstances of isdndisate that it is reasonable to expect marketabturities with unrealized losses to recover
within a reasonable period of time. Further, weehtiie ability and the intent to hold such secusitiatil they recover. As a result, we do not
believe the decline in the fair value of our maakd¢ securities portfolio will materially affect oliquidity.

At September 28, 2008, we classified our anctate securities with recorded values of $18@ianilas noncurrent assets due to a disruption
in credit markets that caused the auction mechatodail to set market-clearing rates and provideitity for sellers. However, a failed
auction does not represent a default by the issfutie underlying security. Our auction rate samsiare predominantly rated AAA/Aaa, are
collateralized by student loans substantially gotead by the U.S. government and continue to piydst in accordance with their contractual
terms. The cash values of our auction rate seesritvhich are held by a foreign subsidiary, mayh@oaccessible until a successful auction
occurs, a buyer is found outside of the auctiorc@ss, the securities are called by the issuereoutiderlying securities have been prepaid or
have matured. Due to the combined strength of ignificant cash, short-term investments and opegatiash flows, we do not anticipate the
current illiquidity of auction rate securities tffect our operating plans.

Accounts receivable increased greater thaf4l@0ring fiscal 2008 primarily due to a $2.5 billitrade receivable for which we received
payment in October 2008 related to the new agretswath Nokia, an increase of $423 million in othexde accounts receivable and an
increase of $400 million related to amounts redador redemptions of money market funds for whighreceived partial payment in
October 2008. Days sales outstanding related ter dthde accounts receivable were 30 days at Septe?8, 2008 compared to 27 days at
September 30, 2007. The increase in other tradmats receivable and the related days sales odietawere primarily due to increased
revenues for integrated circuits and the timingash receipts for related receivables.
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We believe our current cash and cash equitsglemarketable securities and our expected cashdgtmerated from operations will provide
with flexibility and satisfy our working and otheapital requirements over the next fiscal year laeybnd based on our current business plans.
Our total research and development expenditures 228 billion in fiscal 2008 and $1.83 billionfincal 2007, and we expect to continue to
invest heavily in research and development for temhinologies, applications and services for thelss industry. Our purchase obligations
for fiscal 2009, some of which relate to reseanuth development activities, totaled $868 millionSaiptember 28, 2008. Cash used for stra
investments and acquisitions, net of cash acquived,$298 million in fiscal 2008 and $249 millianfiscal 2007, and we expect to continue
making strategic investments and acquisitions napew markets for our technology, expand our teldgy, obtain development resources,
grow our patent portfolio or pursue new businegsoofunities.

Contractual Obligations / Off-Balance Sheet Arrangenents

We have no significant contractual obligatiows fully recorded on our consolidated balanceesher fully disclosed in the notes to our
consolidated financial statements. We have no nahiff-balance sheet arrangements as definedKn383(a)(4)(ii).

At September 28, 2008, our outstanding cotuedobligations included (in millions):

Contractual Obligations
Payments Due By Fiscal Period

No
Expiration

Total 2009 20102011 2012201¢ Beyond 201 Date
Purchase obligatior® $ 1,18d $ 86¢ $ 17¢ $ 85 $ 55 $ —
Operating lease 452 85 11€ 51 201 —
Equity funding commitmeni(® 9 — — — — 9
Total commitment: 1,64¢ 953 29t 13€ 25€ 9
Capital lease® 32z 10 20 20 272 —
Other lon¢-term liabilities(#)®) 46 — 38 1 6 1
Total recorded liabilitie! 36€ 10 58 21 27¢ 1
Total $ 2,011 $ 968 $ 358 $ 157 $ 534 $ 10

() Total purchase obligations include $678 milliorcommitments to purchase integrated circuit productntories

(@  These commitments do not have fixed funding datelsame subject to certain conditions. Commitmeepsasent the maximum amou
to be financed or funded under these arrangemactisal financing or funding may be in lesser amsamtnot at all

()  Amounts represent future minimum lease paymentsdimg interest payments. Capital lease obligatamsincluded in other liabilities
the consolidated balance sheet at September 28,

@ Certain long-term liabilities reflected on oufdrzce sheet, such as unearned revenues and thatabiiunder securities lending, are not
presented in this table because they do not reqash settlement in the futu

®  Our consolidated balance sheet at Septembei0P8, iacluded a $227 million noncurrent liabilityrfoncertain tax positions, of which
$138 million may result in cash payment. The futpagments related to uncertain tax positions haideen presented in the table above
due to the uncertainty of the amounts and timingash settlement with the taxing authorit

Additional information regarding our financ@mmitments at September 28, 2008 is providetlembtes to our consolidated financial
statements. See “Notes to Consolidated Financé&é®tents, Note 8 — Commitments and Contingencies.”

Future Accounting Requirements

In September 2006, the FASB issued Statemenibl7 (FAS 157), “Fair Value Measurements,” whilgfines fair value, establishes a
framework for measuring fair value and expandsldices about assets and liabilities measuredratdiie in the financial statements. FAS
157 does not require any new fair value measuresnbat applies to other accounting pronounceméatsréquire or permit fair value
measurements. In February 2008, the FASB issue®F2t&ff Position 157-2 (FSP 157-2) which delaysédffective date of FAS 157 for all
nonfinancial assets and nonfinancial liabilitiessept those that are recognized or disclosed av#die in the financial statements on a
recurring basis, until the beginning of the firglagter of fiscal 2010. In October 2008, the FAS&iexd FASB Staff Position 157-3 (FSP 157-3)
which clarifies the application of FAS 157 in a ketrthat is not active and provides an exampldustiate key considerations in determining
the fair value of a financial asset when the maftethat financial asset is not active. The acdimgnprovisions of FAS 157 for financial assets
and financial liabilities will be effective for odiiscal 2009 beginning September 29, 2008. The talopf FAS 157 for financial assets and
financial liabilities is not expected to have a amal impact on our consolidated financial stateteeand we are in the process of determining
the effect such adoption will have on our finansi@tement disclosures. We are also in the prarfesssessing the effects, if any, the adoption
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In February 2007, the FASB issued Statementl§6 (FAS 159), “The Fair Value Option for FinaaicAssets and Financial Liabilities—
Including an Amendment of FASB Statement No. 11#ich provides companies the irrevocable optiom&asure many financial assets and
liabilities at fair value with the changes in faalue recognized in earnings (the fair value opti@sulting in an opportunity to mitigate
volatility in earnings caused by measuring relassets and liabilities differently without havirggapply complex hedge accounting provisic
The accounting provisions of FAS 159 will be effeetfor our fiscal 2009 beginning September 29,8200e are still in the process of
determining whether we will apply the fair valugiop to any of our financial assets. If we do ekbet fair value option, the cumulative effect
of initially adoption FAS 159 will be recorded as adjustment to opening retained earnings in tlae geadoption and will be presented
separately.

In December 2007, the FASB revised StatementiM1 (FAS 141R), “Business Combinations,” whistaeblishes principles and
requirements for how the acquirer in a businesshioation (i) recognizes and measures in its finargtiatements the identifiable assets
acquired, the liabilities assumed and any noncdimgointerest in the acquiree, (ii) recognizes anelasures the goodwill acquired in the
business combination or a gain from a bargain @sgeland (iii) determines what information to diselto enable users of the financial
statements to evaluate the nature and financietefiof the business combination. FAS 141R wilkfiective for our fiscal 2010 beginning
September 28, 2009. We are in the process of detieigrithe effects, if any, the adoption of FAS 144l have on our consolidated financial
statements.

In March 2008, the FASB issued Statement 4. (FAS 161), “Disclosures about Derivative Instants and Hedging Activities, an
amendment of FASB Statement No. 133,” which reguardditional disclosures about the objectives ofgiderivative instruments, the method
by which the derivative instruments and relatedgeedtems are accounted for under FASB Statemeritd8aand its related interpretations,
and the effect of derivative instruments and reldtedged items on financial position, financialfpenance and cash flows. FAS 161 also
requires disclosure of the fair values of derivaiinstruments and their gains and losses in adafodimat. FAS 161 will be effective for our
second quarter of fiscal 2009 beginning DecembeR@08. We are in the process of determining tfecef the adoption of FAS 161 will have
on our financial statement disclosures.

Item 7A. Quantitative and Qualitative Disclosures &out Market Risk

Credit Risk.Since September 2007, there has been a major tissrup U.S. and foreign credit and financial maskaffecting consumers
and the banking, finance and housing industrieg disruption is evidenced by a deterioration affatence in financial markets and a severe
decline in the availability of capital and demand diebt and equity securities. The result has bleg@nessed security values and widening ci
spreads in most types of investment- and non-inveist-grade bonds and debt obligations and mortgawkasset-backed securities. We have
no direct investments in the lowest credit quakitysubprime, mortgages, nor do we have investneailsteralized by assets that include
subprime mortgages. We have indirect exposureliprdue mortgages to the extent of our investmentarge, diversified financial
companies, commercial banks, insurance companp@iic/private investment funds that participaténvest in subprime mortgage loans,
mortgage insurance or loan servicing, which comgact the fair values of our securities. At Septen#8, 2008, we held a significant portion
of our corporate cash in diversified portfoliosfiaed- and floating-rate, investment-grade markktaecurities, mortgage- and asset-backed
securities, non-investment-grade bank loans and$ygreferred stocks, equities and other secuthigshave been affected by these credit
market concerns and had temporary gross unredbzeds of $449 million. At October 31, 2008, grosgealized losses of our marketable
securities portfolio were approximately $1.3 biflicAlthough we consider these unrealized losség ttemporary, there is a risk that we may
incur other-than-temporary impairment charges alized losses on the values of these and othefaslynaffected securities if U.S. credit and
equity markets do not stabilize and recover to jprevlevels in the coming quarters.

We engage in transactions in which certaiadiincome and equity securities are loaned to tldaroker-dealers. We may incur a loss in
the event that a broker does not return our seesirithe collateral value is insufficient or canhetmaintained at required values or the lending
agent fails to restore or pay us the cash valumipfoaned securities.

Interest Rate RiskWe invest our cash in a number of diversified innent- and non-investment-grade fixed and floatatg securities,
consisting of cash equivalents, marketable dehtrigxs and debt mutual funds. Changes in the géterel of United States interest rates can
affect the principal values and yields of fixedeirgst-bearing securities. If interest rates ingdeeral economy were to rise rapidly in a short
period of time, our fixed interest-bearing secastcould lose value. When the general economy waaignificantly, as it has recently, the
credit profile, financial strength and growth presfs of certain issuers of interest-bearing sedeariteld in our investment portfolios may
deteriorate, and our interest-bearing securitieg lose value either temporarily or other than terapity. We may implement investment
strategies of different types with varying durataomd risk/return trade-offs that do not performiwel
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The following table provides information abawir interestsearing securities that are sensitive to changa#enest rates. The table prese
principal cash flows, weighted-average yield at @&l contractual maturity dates. Additionally, ageve assumed that these securities are
similar enough within the specified categoriesdgragate these securities for presentation purposes

Interest Rate Sensitivity
Principal Amount by Expected Maturity
Average Interest Rates
(Dollars in millions)

No Single
2009 2010 2011 2012 2013 Thereafter Maturity Total
Fixed interes-bearing
securities
Cash and cash
equivalents $ 75¢ $ — $ — $— $ — $ — $ — $ 75€
Interest rate 3.1%
Available-for-sale
securities
Investment grad $1,56% $314 $27¢ $95 $ 39 $13C $19¢ $2,617
Interest rate 3.4% 3.9% 3.9% 4.C% 5.2% 8.7% 5.C%
Non-investment grad $ 42 $ 13 $ 41 $67 $ 84 $521 $ — $ 76¢€
Interest rate 8.1% 7.5% 9.7% 7.8% 8.C% 9.2%
Floating interest-bearing
securities
Cash and cas
equivalents $ 90z $ — $ — $— $— $ — $ — $ 90z
Interest rate 2.C%
Available-for-sale
securities
Investment grad $ 58¢ $711 $114 $ 68 $ — $ 87 $574 $2,14:
Interest rate 2.9% 3.0% 3.1% 3.1% 5.2% 4.5%
Non-investment grad $ 13 $ 26 $ 57 $99 $13€ $27C $684 $1,28¢
Interest rate 4.5% 6.8% 7.4% 7.1% 7.2% 7.5% 7.1%

Cash and cash equivalents and available-fersssurities are recorded at fair value.

Equity Price Risk.The recent major disruption in U.S. and foreigrdi@rand financial markets caused increased vdlaiiti the fair values
of our equity securities and equity mutual and exgfe-traded fund shares. We have a diversified etalole securities portfolio that includes
equities held by mutual and exchartgeded fund shares that are subject to equity pis&e The recorded values of marketable equitysges
decreased to $1.34 billion at September 28, 2001@ $1.52 billion at September 30, 2007. The reabragdues of equity mutual fund and
exchangeraded fund shares decreased to $1.28 billion piteBeer 28, 2008 from $1.87 billion at September2B®7. The combined recorc
values of marketable equity securities and equityual and exchange-traded fund shares decreasappogximately $725 million due to price
declines and by approximately $48 million as a ltesfuactions taken to reduce our exposure to gqoitestments. We have made investments
in marketable equity securities of companies of/wvey size, style, industry and geography, and charg investment allocations may affect
price volatility of our investments. A 10% decreaséhe market price of our marketable equity sitiesrand equity mutual fund and exchange-
traded fund shares at September 28, 2008 woule@usrresponding 10% decrease in the carrying ataat these securities, or
$262 million. At October 31, 2008, gross unrealifesses of our marketable equity securities andequtual fund and exchange-traded fund
shares were approximately $786 million.

Foreign Exchange RiskWe manage our exposure to foreign exchange madkat wwhen deemed appropriate, through the use of
derivative financial instruments, consisting priityaof foreign currency forward and option contmsegtith financial counterparties. Such
derivative financial instruments are viewed as lirglgr risk management tools and are not usedgfecdative or trading purposes. At
September 28, 2008, we had no foreign currencydodweontracts outstanding. At September 28, 20@8ad a net asset of $37 million rele
to our foreign currency option contracts that hetlhgeforeign currency risk on royalties earned froertain international licensees on their s
of CDMA and WCDMA products. In the event of thedirtial insolvency or distress of a counterpartguoderivative financial instruments,
we may be unable to settle transactions, whichccmaterially impact our results. If our forecastegalty revenues were to decline by 20%
foreign exchange rates were to change unfavorabB0B6 in each of our hedged foreign currenciesywvald incur a loss of approximately
$8 million resulting from a decrease in fair vabfehe portion of our hedges that would be rendanetfective. See “Notes to Consolidated
Financial Statements, Note 1 — The Company anSidsificant Accounting Policies” for a descriptiohour foreign currency accounting
policies.
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Financial instruments held by consolidatedsdibries that are not denominated in the functionarency of those entities are subject to the
effects of currency fluctuations and may affectortgd earnings. As a global concern, we face expadsuadverse movements in foreign
currency exchange rates. We may hedge currencysarp®associated with certain assets and liabilitBominated in nonfunctional
currencies and certain anticipated nonfunctionalency transactions. As a result, we could expegamanticipated gains or losses on
anticipated foreign currency cash flows, as wekesnomic loss with respect to the recoverabilftingestments. While we may hedge certain
transactions with noknited States customers, declines in currency galueertain regions may, if not reversed, advgraéiect future produs
sales because our products may become more expdgagiurchase in the countries of the affectedecwies.

Our analysis methods used to assess and taitigarisks discussed above should not be comrslgenjections of future risks.

Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements at Sepé&s 28, 2008 and September 30, 2007 and the RefpBricewaterhouseCoopers LLP,
Independent Registered Public Accounting Firm,imeckided in this Annual Report on Form 10-K on pa§el through F-31.

Item 9. Changes in and Disagreements with Accountéon Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Conclusion Regarding the Effectiveness of DiscloserControls and Procedures

Under the supervision and with the participatbf our management, including our principal exieeuofficer and principal financial officer,
we conducted an evaluation of our disclosure cémtind procedures, as such terms are defined iderl3a-15(e) promulgated under the
Securities Exchange Act of 1934, as amended (tlobdhge Act). Based on this evaluation, our prirlaxacutive officer and our principal
financial officer concluded that our disclosure trols and procedures were effective as of the dildeoperiod covered by this Annual Report.

Management’'s Report on Internal Control Over Finandal Reporting

Our management is responsible for establisaimgmaintaining adequate internal control oveairitial reporting, as such term is defined in
Exchange Act Rule 13&5(f). Under the supervision and with the partitip@ of our management, including our principal extéve officer anc
principal financial officer, we conducted an evaioa of the effectiveness of our internal contreéofinancial reporting based on the
framework ininternal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatiadriee Treadway Commission.
Based on our evaluation under the frameworlkatarnal Control — Integrated Frameworlour management concluded that our internal contro
over financial reporting was effective as of Segien28, 2008.

PricewaterhouseCoopers LLP, the independegiigtezed public accounting firm that audited thasmidated financial statements included
in this Annual Report on Form 10-K, has also autlitee effectiveness of our internal control oveaficial reporting as of September 28, 2008,
as stated in its report which appears on page F-1.

Inherent Limitations Over Internal Controls

Our internal control over financial reportirsgdesigned to provide reasonable assurance reggattté reliability of financial reporting and
the preparation of consolidated financial statemémt external purposes in accordance with geneaaitepted accounting principles. Our
internal control over financial reporting includd®se policies and procedures that:

i. pertain to the maintenance of records timateasonable detail, accurately and fairly reftbettransactions and dispositions of our
assets

ii. provide reasonable assurance that transactioree@reded as necessary to permit preparation ofotidased financial statements
accordance with generally accepted accounting ipligs; and that our receipts and expenditures @irggbmade only in accordance
with authorizations of our management and directansl

ii. provide reasonable assurance regarding preventibmely detection of unauthorized acquisition, esalisposition of our asse
that could have a material effect on the consadididinancial statement
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Internal control over financial reporting cabiprovide absolute assurance of achieving finamejzorting objectives because of its inherent
limitations, including the possibility of human errand circumvention by collusion or overridingoaintrols. Accordingly, even an effective
internal control system may not prevent or detestemial misstatements on a timely basis. Also,qmtipns of any evaluation of effectivenes
future periods are subject to the risk that costrohy become inadequate because of changes irtioosdir that the degree of compliance \
the policies or procedures may deteriorate.

Changes in Internal Control Over Financial Reporting

There have been no changes in our interndt@aover financial reporting during fiscal 200&ttave materially affected, or are reasonably
likely to materially affect, our internal controver financial reporting.
Item 9B. Other Information

None.
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PART Il

Item 10. Directors and Executive Officers and Corprate Governance

The information required by this item regagddirectors is incorporated by reference to ourimd@fe Proxy Statement to be filed with the
Securities and Exchange Commission in connectidin the Annual Meeting of Stockholders to be hel@®99 (the “2009 Proxy Statement”)
under the heading “Election of Directors.” Inforieait regarding executive officers is set forth iantt 1 of Part | of this Report under the
caption “Executive Officers.” The information redarg our code of ethics is incorporated by refeestocthe 2009 Proxy Statement under the
heading “Code of Ethics.”

Item 11. Executive Compensation

The information required by this item is ingorated by reference to the 2009 Proxy Statemedgruhe heading “Executive Compensation
and Related Information.”

Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Matter

The information required by this item is inporated by reference to the 2009 Proxy Statemesgruhe headings “Equity Compensation
Plan Information” and “Stock Ownership of Certaiarficial Owners and Management.”
Item 13. Certain Relationships and Related Transa@ins, and Director Independence

The information required by this item is ingorated by reference to the 2009 Proxy Statemesgruthe heading “Certain Relationships and
Related Person Transactions.”
Item 14. Principal Accounting Fees and Services

The information required by this item is inporated by reference to the 2009 Proxy Statemeteruhe heading “Fees for Professional
Services.”
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PART IV
Item 15. Exhibits and Financial Statement Schedule
The following documents are filed as part of tld@part:
Page
Number
(a) Financial Statement
(1) Report of Independent Registered Public AccogrEirm F-1
Consolidated Balance Sheets at September 28, 2@D8eptember 30, 20( F-2
Consolidated Statements of Operations for Fisc@822007 and 200 F-3
Consolidated Statements of Cash Flows for Fisc@822007 and 200 F-4
Consolidated Statements of Stockhol’ Equity for Fiscal 2008, 2007 and 20 F-5
Notes to Consolidated Financial Stateme F-6
(2) Schedule -Valuation and Qualifying Accoun S-1

Financial statement schedules other than tlisteel above have been omitted because they tuer @iot required, not applicable or the
information is otherwise included in the noteshe tonsolidated financial statements.

(b) Exhibits:

Exhibit

Number Description
3.1 Restated Certificate of Incorporation.
3.2 Certificate of Amendment of Certificate of Desigpat (2)
3.4 Amended and Restated Bylaws.
10.1 Form of Indemnity Agreement between the Compangh elirector and certain officers.(4)(
10.2 1991 Stock Option Plan, as amended.(4
10.4 Form of Stock Option Grant under the 1991 StockiédpPlan.(4)(6
10.21 Executive Retirement Matching Contribution Planaagended.(4)(€
10.29 1998 Noi-Employee Direct('s Stock Option Plan, as amended.(4
10.40 Form of Stock Option Grant Notice and Agreementeuritie 2001 Stock Option Plan.(4)
10.43 Form of Stock Option Grant Notice and Agreementairitle 2001 Nc-Employee Director’ Stock Option Plan.(4)(¢
10.55 2001 Stock Option Plan, as amended.(4
10.58 Form of Annual Grant under the 1998 -Employee Directol’ Stock Option Plan.(4)(€
10.63 Summary of Changes to N-Employee Director Compensation Program.(4
10.66 2001 Nor-Employee Director' Stock Option Plan, as amended.(4)(
10.71 Voluntary Executive Retirement Contribution Plag,aanended.(4)(1:
10.74 Form of Grant Notice and Stock Option Agreementaurilie 2006 Lor-Term Incentive Plan.(1)(«
10.78 2006 Lon¢Term Incentive Plan, as amended. (4)(
10.79 2001 Employee Stock Purchase Plan, as amendéti2)
10.80 Form of Grant Notice and Restricted Stock Unit Agnent under the 2006 Lo-Term Incentive Plan.(4
21 Subsidiaries of the Registra
23.1 Consent of Independent Registered Public Accouriing.

311 Certification pursuant to Section 302 of the Sads-Oxley Act of 2002 for Paul E. Jacol



31.2 Certification pursuant to Section 302 of the Sads-Oxley Act of 2002 for William E. Keitel

321 Certification pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002 for Pat
E. Jacobs
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I\IIEL)J(r?wlggr Description

32.2 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarbarks+@ct of 2002 for
William E. Keitel.

(1) Filed as an exhibit to the Registr's Current Report on Forn-K filed on March 13, 200¢€
(2) Filed as an exhibit to the Registr's Current Report on Forn-K filed on September 30, 200
(3) Filed as an exhibit to the Registr's Current Report on Forn-K filed on September 22, 20C
(4) Indicates management or compensatory plan or agraegt required to be identified pursuant to Itertal!
(5) Filed as an exhibit to the Registr's Registration Statement on Fori-1 (No. 3:-42782).
(6) Filed as an exhibit to the Registr's Quarterly Report on Form -Q for the quarter ended June 27, 2(
(7) Filed as an exhibit to the Registr's Quarterly Report on Form -Q for the quarter ended March 28, 20
(8) Filed as an exhibit to the Registr's Quarterly Report on Form -Q for the quarter ended April 1, 20(
(9) Filed as an exhibit to the Registr's Current Report on Forn-K filed on February 25, 200!

(10) Filed as an exhibit to the Registr's Current Report on Forn-K/A filed on May 6, 2005
(11) Filed as an exhibit to the Registr’'s Current Report on Forn-K filed on October 26, 200!
(12) Filed as an exhibit to the Registr's Quarterly Report on Form -Q for the quarter ended March 30, 20
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SIGNATURES

Pursuant to the requirements of Section 1B5¢d) of the Securities Exchange Act of 1934, #gistrant has duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

November 6, 200
QUALCOMM Incorporated
By /s/ Paul E. Jacobs

Paul E. Jacobs
Chief Executive Officer
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Pursuant to the requirements of the Secufitiehange Act of 1934, this Report has been sigpedolv by the following persons on behal
the registrant and in the capacities and on thesdatlicated:

Signature Title Date
/s/ Paul E. Jacok Chief Executive Officer and Direct November 6, 200
Paul E. Jacoh (Principal Executive Officer
/s/ William E. Keitel Chief Financial Office! November 6, 200
William E. Keitel (Principal Financial and Accounting Office
/s/ Irwin Jacob: Chairman of the Boar November 6, 200
Irwin Jacobs
/s/ Barbara T. Alexandt Director November 6, 200

Barbara T. Alexande

/sl Stephen M. Benne Director November 6, 200
Stephen M. Benne

/s/ Donald Cruickshan Director November 6, 200
Donald Cruickshan

/s/ Raymond V. Dittamor Director November 6, 200
Raymond V. Dittamor:

/s/ Robert E. Kah Director November 6, 200
Robert E. Kahr

/s/ Sherry Lansin Director November 6, 200
Sherry Lansing

/s/ Duane A. Nelle Director November 6, 200
Duane A. Nelle:

/s/ Brent Scowcrof Director November 6, 200
Brent Scowcrof

/s/ Marc |. Sterr Director November 6, 200
Marc |. Sterr
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of QUAMM Incorporated:

In our opinion, the consolidated financiakstaents listed in the index appearing under Ite(a){h) present fairly, in all material respects,
the financial position of QUALCOMM Incorporated aitdl subsidiaries at September 28, 2008 and Septedth 2007 and the results of their
operations and their cash flows for each of thedtyears in the period ended September 28, 208&hiformity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial statamhechedule listed in the index appearing
under Item 15(a)(2) presents fairly, in all materéspects, the information set forth therein whead in conjunction with the related
consolidated financial statements. Also in our @pinthe Company maintained, in all material respeeffective internal control over financial
reporting as of September 28, 2008, based onieriéstablished internal Control — Integrated Framewoiksued by the Committee of
Sponsoring Organizations of the Treadway Commisg@SO). The Company’s management is responsiblhése financial statements and
financial statement schedule, for maintaining dffecinternal control over financial reporting afmd its assessment of the effectiveness of
internal control over financial reporting, includiedthe accompanying Management’s Report on InteZoatrol Over Financial Reporting
appearing under Item 9A. Our responsibility is xpress opinions on these financial statementsheffinancial statement schedule and on the
Company'’s internal control over financial reportisgsed on our integrated audits. We conducteduditsain accordance with the standards of
the Public Company Accounting Oversight Board (BdiStates). Those standards require that we plpenfiorm the audits to obtain
reasonable assurance about whether the finanatahsénts are free of material misstatement andh&heffective internal control over
financial reporting was maintained in all materigpects. Our audits of the financial statemertsided examining, on a test basis, evidence
supporting the amounts and disclosures in the €ilahstatements, assessing the accounting prirsciyged and significant estimates made by
management, and evaluating the overall financékstent presentation. Our audit of internal cordx@r financial reporting included obtaini
an understanding of internal control over financédorting, assessing the risk that a material wes exists, and testing and evaluating the
design and operating effectiveness of internalrobibtased on the assessed risk. Our audits al&adied performing such other procedures as
we considered necessary in the circumstances. Weyd¢hat our audits provide a reasonable basisdo opinions.

As discussed in Note 1 to the consolidatedrfaial statements, effective October 1, 2007, th@ny adopted the provisions of FASB
Interpretation No. 48, “Accounting for Uncertaintylncome Taxes.”

A company’s internal control over financiapoeting is a process designed to provide reasoragsierance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting princip
A companys internal control over financial reporting inclisdiose policies and procedures that (i) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseoédmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awih generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (iii) provide readslaassurance regarding prevention or timely dietecf unauthorized acquisition, use, or
disposition of the company’s assets that could lzareaterial effect on the financial statements.

Because of its inherent limitations, interoahtrol over financial reporting may not preventetect misstatements. Also, projections of any
evaluation of effectiveness to future periods afgect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdaces may deteriorate.

/sl PricewaterhouseCoopers LLP

San Diego, California
November 6, 200
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QUALCOMM Incorporated

CONSOLIDATED BALANCE SHEETS
(In millions, except per share data)

ASSETS
Current assett
Cash and cash equivalel
Marketable securitie
Accounts receivable, n
Inventories
Deferred tax asse
Collateral held under securities lendi
Other current asse
Total current asse
Marketable securitie
Deferred tax asse
Property, plant and equipment, |
Goodwiill
Other intangible assets, r
Other asset

Total asset

LIABILITIES AND STOCKHOLDERS

Current liabilities:

Trade accounts payak

Payroll and other benefits related liabilit

Income taxes payab

Unearned revenue

Obligation under securities lendii

Other current liabilitie:

Total current liabilities

Unearned revenue
Income taxes payab
Other liabilities

Total liabilities

Commitments and contingencies (Note

Stockholder’ equity:

Preferred stock, $0.0001 par value; issuable iieseB shares authorized; none outstandir

September 28, 2008 and September 30, .

Common stock, $0.0001 par value; 6,000 shares anéab 1,656 and 1,646 shares issued and

outstanding at September 28, 2008 and Septemb@08@, respectivel
Paic-in capital
Retained earning
Accumulated other comprehensive (loss) ince

Total stockholder equity

Total liabilities and stockholde’ equity

See accompanying notes.

F-2

September 2€ September 3C
2008 2007
$ 1,84( $ 2,411

4,571 4,17
4,03¢ 71¢
521 46¢

28¢ 43t

178 421

291 20C
11,72 8,821
4,85¢ 5,23¢
83C 31¢
2,162 1,78¢
1,514 1,32¢
3,10¢ 664
36¢ 34k

$ 24,56 $ 18,49¢

" EQUITY

$ 57C $ 63E
40€ 311

20 11¢

394 21¢

173 421

728 554
2,291 2,25¢
3,76¢ 142
227 —

338 26C
6,61¢ 2,66(
7,511 7,051
10,711 8,541
(284) 237
17,94« 15,83t

$ 24,56 $ 18,49t
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QUALCOMM Incorporated
CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share data)

Year Ended
September 2€ September 3C September 24
2008 2007 2006
Revenues
Equipment and servict $ 7,16( $ 5,76t $ 4,77¢€
Licensing and royalty fee 3,98z 3,10¢ 2,75(
Total revenue 11,14 8,871 7,52¢
Operating expense
Cost of equipment and services rever 3,41¢ 2,681 2,18
Research and developm 2,281 1,82¢ 1,53¢
Selling, general and administrati 1,715 1,47¢ 1,11¢
Total operating expens: 7,412 5,98¢ 4,83€
Operating incom 3,73( 2,88: 2,69(
Investment income, net (Note 96 743 46€
Income before income tax 3,82¢ 3,62¢ 3,15¢
Income tax expens (66€) (323) (68€)
Net income $ 3,16( $ 3,30 $ 2,47(
Basic earnings per common sh $ 1.94 $ 1.9¢ $ 1.4¢
Diluted earnings per common shi $ 1.9¢ $ 1.9¢ $ 1.44
Shares used in per share calculatis
Basic 1,632 1,66( 1,65¢
Diluted 1,66( 1,69: 1,711
Dividends per share announc $ 0.6(¢ $ 0.52 $ 0.4z

See accompanying notes.

F-3




Table of Contents

QUALCOMM Incorporated
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
Year Ended
September 2€ September 3C September 24
2008 2007 2006
Operating Activities:
Net income $ 3,16( $ 3,30¢ $ 2,47(
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciation and amortizatic 45€ 38¢ 272
Revenues related to n-monetary exchange 172 — (@D}
Non-cash portion of income tax exper 30¢€ 91 514
Non-cash portion of sha-based compensation expel 541 48¢ 49t
Incremental tax benefits from stock options exed (40¢) (240 (403)
Net realized gains on marketable securities andrativestment (155) (222) (13¢)
Other-thar-temporary losses on marketable securities and otliestment: 53k 27 24
Other items, ne 3 (43 31
Changes in assets and liabilities, net of effetecquisitions (Note 10’
Accounts receivable, n (65%) (16) (132
Inventories 47 (234) (71
Other asset a7 (96) 15
Trade accounts payak (63) 20¢ 51
Payroll, benefits and other liabilitit 161 13¢ 96
Unearned revenus (89 22 29
Net cash provided by operating activit 3,55¢ 3,811 3,25¢
Investing Activities:
Capital expenditure (1,397) (819 (685)
Purchases of availal-for-sale securitie (7,680 (8,492 (12,51
Proceeds from sale of availa-for-sale securitie 6,68¢ 7,99¢ 10,85:
Increase in receivables for settlement of invests (40€) —
Maturities of hel-to-maturity securitie: — — 13C
Other investments and acquisitions, net of cashiesd (29¢) (249) (407)
Change in collateral held under securities len: 24¢ (421) —
Other items, ne 25 84 3
Net cash used by investing activit (2,819 (1,89¢) (2,627%)
Financing Activities:
Proceeds from issuance of common st 1,18¢ 55€ 692
Incremental tax benefits from stock options exed 40¢ 24C 403
Repurchase and retirement of common s (1,670 (1,482 (1,500
Dividends paic (982) (862) (69€)
Change in obligation under securities lenc (24¢) 421 —
Other items, ne 1 16 11
Net cash used by financing activiti (1,307) (1,110 (1,097)
Effect of exchange rate changes on ¢ (3 2 (D
Net (decrease) increase in cash and cash equivale (572 804 (463)
Cash and cash equivalents at beginning of yei 2,411 1,607 2,07(¢
Cash and cash equivalents at end of yei $ 1,84( $ 2,411 $ 1,607

See accompanying notes.
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QUALCOMM Incorporated
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Balance at September 25, 20C
Components of comprehensive incor
Net income
Unrealized net gains on securities and derivatiggriments, net of income
taxes of $6¢
Reclassification adjustment for net realized gainsecurities and derivativ
instruments included in net income, net of incomees of $5¢
Other comprehensive income, net of income tax&8
Total comprehensive incon
Exercise of stock optior
Tax benefit from exercise of stock optic
Issuance for Employee Stock Purchase and Execititieement Plan
Shar-based compensatic
Repurchase and retirement of common s
Dividends
Value of common stock issued for acquisit
Value of options exchanged for acquisitic
Balance at September 24, 20C
Components of comprehensive incor
Net income
Unrealized net gains on securities and derivatigeriments, net of income
taxes of $19¢
Reclassification adjustment for net realized gansecurities and derivative
instruments included in net income, net of incomees of $8°
Other comprehensive income, net of income taxe6:
Total comprehensive incon
Exercise of stock optior
Tax benefit from exercise of stock optic
Issuance for Employee Stock Purchase and Execwieement Plan
Shar-based compensatic
Repurchase and retirement of common s
Dividends
Other
Balance at September 30, 20C
Components of comprehensive incor
Net income
Unrealized net losses on securities and derivatisttuments, net of income
tax benefits of $37
Reclassification adjustment for net realized gainsecurities and derivative
instruments included in net income, net of incomees of $4¢
Reclassification adjustment for other-than-tempplasses on marketable
securities included in net income, net of incomeltanefits of $20:
Foreign currency translatic
Total comprehensive incon
Exercise of stock optior
Tax benefit from exercise of stock optic
Issuance for Employee Stock Purchase and ExecReiieement Plan
Shar-based compensatic
Repurchase and retirement of common s
Dividends
Value of options exchanged for acquisit
Cumulative effect of adoption of FIN 48 (Note

Balance at September 28, 20C

(In millions)

Common Stoclt Paid-In
Shares Capital

1,64( $ 6,75%

36 60¢€

— 394

2 71

— 49€

(34) (1,47%)

8 358

— 40

1,65z 7,24:

28 477

— 22¢

3 88

— 48t

37) (1,459

= 5

1,64¢ 7,057

49 1,07C

— 38t

4 117

— 544

(43) (1,66¢€)

— 4

1,65¢ $ 7,511

See accompanying notes.
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Accumulated
Other
Retained Comprehensive
Earnings Income (Loss)

Total
Stockholders
Equity

$ 4328 $ 38
2,47( =
— 104

- (89
11

$ 11,11¢
2,47(C
104

(89
11
2,49¢
608
394
71
496
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Note 1. The Company and Its Significant Accountingpolicies

The CompanyQUALCOMM Incorporated (the Company or QUALCOMM)Peelaware corporation, develops, designs, manufestand
markets digital wireless telecommunications proglaetd services. The Company is a leading devebmsupplier of Code Division Multiple
Access (CDMA)-based integrated circuits and systeftware for wireless voice and data communicationdtimedia functions and global
positioning system products to wireless deviceiafrdstructure manufacturers. The Company also fisatures and sells products based upon
Orthogonal Frequency Division Multiplexing Acce€¥HDMA) technology, e.g. FLASH-OFDM. The Companyrgsalicenses to use portions
of its intellectual property portfolio, which inaes certain patent rights essential to and/or ugethe manufacture and sale of certain wireless
products, and receives license fees as well asioggoyalties based on sales by licensees of viselelecommunications equipment products
incorporating its patented technologies. Currertg,vast majority of the Company’s license fees iayalty revenues is comprised of fees and
royalties from companies selling wireless prodirt®rporating the Company’s CDMA technologies, th& Company has also licensed its
patented OFDMA technology. The Company providesli@t and terrestrial-based tweay data messaging and position reporting senfime
transportation companies, private fleets, consonaquipment fleets and other enterprise compaiites Company provides the BREW
(Binary Runtime Environment for Wireless) produntiaservices to wireless network operators, deviaaufacturers and application
developers and support for developing and deligeowver-the-air wireless applications and servidgé® Company also makes strategic
investments to promote the worldwide adoption oMI®products and services for wireless voice andrimét data communications.

Principles of ConsolidationThe Company’s consolidated financial statementuidecthe assets, liabilities and operating resflts
majority-owned subsidiaries. The ownership of ttleeointerest holders of consolidated subsididgesflected as minority interest and is not
significant. All significant intercompany accourtsd transactions have been eliminated. Certaineo€Company’s foreign subsidiaries and
equity method investees are included in the codatdd financial statements one month in arreafacibtate the timely inclusion of such
entities in the Company’s consolidated financiatestnents. The Company does not have any investimeaisities it believes are variable
interest entities for which the Company is the priynbeneficiary.

Financial Statement PreparationThe preparation of financial statements in confeymiith accounting principles generally acceptethie
United States requires management to make estirmateassumptions that affect the reported amounatshee disclosure of contingent amot
in the Company’s consolidated financial statemantsthe accompanying notes. Actual results codfdrdrom those estimates. Certain prior
year amounts have been reclassified to conformeatirrent year presentatic

Fiscal Year.The Company operates and reports using a 52-53 fisgek year ending on the last Sunday in Septenides fiscal years
ended September 28, 2008 and September 24, 2006neaoded 52 weeks. The fiscal year ended SepteBhe2007 included 53 weeks.

Revenue RecognitionThe Company derives revenues principally from safestegrated circuit products, royalties and tise fees for its
intellectual property, messaging and other servécesrelated hardware sales, software developnmehligensing and related services, softv
hosting services and services related to delivemutimedia content. The timing of revenue recaoigni and the amount of revenue actually
recognized in each case depends upon a variectafrg, including the specific terms of each aresmgnt and the nature of the Company’s
deliverables and obligations.

The Company allocates revenue for transactiveisinclude multiple elements to each unit ofoastting based on its relative fair value and
recognizes revenue for each unit of accounting wheanue recognition criteria have been met. Tieemharged when the element is sold
separately generally determines fair value. WhenGbmpany has objective evidence of the fair vatiemdelivered elements but not
delivered elements, the Company allocates reversted the fair value of the undelivered elemeaty] the residual revenue is then allocated
to the delivered elements. If the fair value of amglelivered element included in a multiple elensnangement cannot be objectively
determined, revenue is deferred until all elemangsdelivered or services have been performedptirfair value can objectively be
determined for any remaining undelivered elements.

Revenues from sales of the Compamroducts are recognized at the time of shipnwenthen title and risk of loss pass to the custoame
other criteria for revenue recognition are melaiér. Revenues from providing services, includinffware hosting services and the delivery of
multimedia content, are recognized when earned.
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The Company licenses rights to use portiorissafitellectual property portfolio, which inclugieertain patent rights essential to and/or
useful in the manufacture and sale of certain w®lproducts. Licensees typically pay a licensénfe@me or more installments and ongoing
royalties based on their sales of products incatirog or using the Company’s licensed intellecpraberty. License fees are recognized over
the estimated period of benefit to the licensegically five to fifteen years. The Company earngatties on such licensed products sold
worldwide by its licensees at the time that therigees’ sales occur. The Company’s licensees, leswe not report and pay royalties owed
for sales in any given quarter until after the dosion of that quarter. The Company recognizesltpyavenues based on royalties reported by
licensees during the quarter and when other reveznggnition criteria are met.

Revenues from long-term contracts are receghising the percentage-of-completion method af@miing, based on costs incurred
compared with total estimated costs. The percertégempletion method relies on estimates of totaitract revenue and costs. Revenues anc
profits are subject to revisions as the contrasgprsses to completion. Revisions in profit estésatre charged or credited to income in the
period in which the facts that give rise to theis®n become known. If actual contract costs aeatpr than expected, reduction of contract
profit would be required. Estimated contract lossesrecognized when determined

The Company provides both perpetual and rebananebased software licenses. Revenues from softwagrdiefees are recognized w
revenue recognition criteria are met and, if agtlle, when vendospecific objective evidence exists to allocatetttal license fee to elemet
of multiple-element software arrangements, inclgdinst-contract customer support. Post-contragi@tiis recognized ratably over the term
of the related contract. When contracts contairtiplalelements wherein the only undelivered elengepbst-contract customer support and
vendor-specific objective evidence of the fair \eabf post-contract customer support does not exegenue from the entire arrangement is
recognized ratably over the support period. Thewrhor timing of the Compang’'software license revenue may differ as a refuhanges il
these judgments or estimates.

The Company records reductions to revenueudstomer incentive programs, including specialipg@greements and other volume-related
rebate programs. Such reductions to revenue aesllmsa number of factors, including the contrdgbuavisions of the customer agreements
and the Company’s assumptions related to histoaicdlprojected customer sales volumes, market stmakréventory levels.

Unearned revenues consist primarily of feésted to software products, license fees for iateillal property, hardware product sales with
continuing performance obligations and billingsumtompleted contracts in excess of incurred cadteaorued profit.

Concentrations A significant portion of the Company’s revenuesascentrated with a limited number of customerthasvorldwide
market for wireless telecommunications productioisiinated by a small number of large corporati®eenues from two customers of the
Company’s QCT, QTL and QWI segments each comp@asegiggregate of 16% and 14% of total consolidatednues in fiscal 2008,
compared to 13% and 14% of total consolidated regein fiscal 2007 and 13% of total consolidateegneles in fiscal 2006, respectively.
Aggregated accounts receivable from these two meste and from Nokia Corporation/Nokia Inc. (Nokiiptes 3 and 8) comprised 73% and
40% of gross accounts receivable at Septemberd®® &nd September 30, 2007, respectively.

Revenues from international customers werecqmately 91% of total consolidated revenues scdl 2008 and 87% of total consolidated
revenues in fiscal 2007 and 2006.

Cost of Equipment and Services Revenu@sst of equipment and services revenues is priynapinprised of the cost of equipment
revenues, the cost of messaging and multimedigenbdelivery services revenues and the cost ofldpreent and other services revenues.
Cost of equipment revenues consists of the costjoifpment sold, the amortization of certain inthlgassets, including license fees and
patents, and sustaining engineering costs, inaugérsonnel and related costs. Cost of messagthgnaitimedia content delivery services
revenues consists principally of satellite transfgrcosts, network operations expenses, includimggmnel and related costs, depreciation,
content costs and airtime charges by telecommuaitabperators. Cost of development and other aeswievenues primarily includes
personnel costs and related expenses.

Shipping and Handling CostsCosts incurred for shipping and handling are inetldh cost of equipment and services revenuesdtrtie
the related revenue is recognized. Amounts bilbed tustomer for shipping and handling are repaxtecevenue.

Research and Developmer@osts incurred in research and development aetivare expensed as incurred, except certain seftwar
development costs capitalized after technologieasibility of the software is established.
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Marketing. Certain cooperative marketing programs reimbursgoeners for marketing activities for certain of thempany’s products and
services, subject to defined criteria. Cooperatiagketing obligations are accrued and the costsea@rded in the period in which the costs
incurred by the customer and the Company is oldij& reimburse the customer. Cooperative marketisgs are recorded as selling, general
and administrative expenses to the extent thatrleting benefit separate from the revenue transaaan be identified and the cash paid does
not exceed the fair value of that marketing bemefieived. Any excess of cash paid over the fdirevaf the marketing benefit received is
recorded as a reduction in revenue.

Income TaxesThe asset and liability approach is used to reagdeferred tax assets and liabilities for the etquefuture tax
consequences of temporary differences betweeratinging amounts and the tax bases of assets aiilitiés. Tax law and rate changes are
reflected in income in the period such change®nsaeted. The Company records a valuation allowemoeduce the deferred tax assets to the
amount that is more likely than not to be realized.

On October 1, 2007, the Company adopted FAB& pretation No. 48 (FIN 48), “Accounting for Umtanty in Income Taxes,” which
prescribes a comprehensive model for the finarstéatement recognition, measurement, classificatiahdisclosure of uncertain tax positions.
As a result of the adoption, the Company incredsdabilities related to uncertain tax positidng $2 million and accounted for the cumula
effect of this change as a decrease to retainednest The Company historically classified suchiliies as reductions to deferred tax asse
as current income taxes payable. Upon adoptionCtrmapany reclassified $174 million in unrecognitax benefits for which the Company
does not anticipate payment or receipt of cashiwithe year to noncurrent income taxes payable tdtad amount of gross unrecognized tax
benefits as of the date of adoption of FIN 48 waa4bmillion, of which $159 million would affect treffective tax rate if recognized.

The Company'’s policy of including interest grehalties related to income taxes, including ungezed tax benefits, within the provision
for income taxes did not change as a result ofemginting FIN 48. As of the date of adoption, the@ants recognized in income tax expense
and income taxes payable for interest and pena#lasing to unrecognized tax benefits were negl&i

The Compang income tax returns are based on calculationaasuimptions that are subject to examination byriteenal Revenue Servi
and other tax authorities. In addition, the caltataof our tax liabilities involves dealing wittmaertainties in the application of complex tax
regulations. As a result of the implementation kN B8, we recognize liabilities for uncertain tassitions based on the two-step process
prescribed in the interpretation. The first stefpigvaluate the tax position for recognition byedining if the weight of available evidence
indicates that it is more likely than not that gsition will be sustained on audit, including resion of related appeals or litigation processes,
if any. The second step is to measure the tax hexsethe largest amount that is more than 50%yli&ebeing realized upon settlement. While
the Company believes it has appropriate suppothfpositions taken on its tax returns, the Comppagularly assesses the potential outco
of examinations by tax authorities in determinihg adequacy of its provision for income taxes. CThenpany continually assesses the
likelihood and amount of potential adjustments adflists the income tax provision, income taxes playand deferred taxes in the period in
which the facts that give rise to a revision becdmeawn.

The Company recognizes windfall tax benefitsogiated with the exercise of stock options diydotstockholders’ equity only when
realized. Accordingly, deferred tax assets ara@obgnized for net operating loss carryforwardsiltegy from windfall tax benefits. A windfa
tax benefit occurs when the actual tax benefitizedlby the Company upon an employee’s disposafanshare-based award exceeds the
deferred tax asset, if any, associated with thedeat the Company had recorded. When assessiatherha tax benefit relating to share-
based compensation has been realized, the Compbowd the tax law ordering method, under whichrent year share-based compensation
deductions are assumed to be utilized before rextatipg loss carryforwards and other tax attributes
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Cash EquivalentsThe Company considers all highly liquid investmenith original maturities of three months or lesde cash
equivalents. Cash equivalents are comprised of gnovaket funds, certificates of deposit, commerpegber and government agencies’
securities. The carrying amounts approximate falu@ due to the short maturities of these instrumen

Marketable SecuritiesThe appropriate classification of marketable s¢i@sis determined at the time of purchase, antl dasignation is
reevaluated as of each balance sheet date. Awailabkale securities are stated at fair valueedsrchined by the most recently traded price of
each security at the balance sheet date. For Sesuhat may not have been actively traded invargperiod, fair value is determined using
matrix pricing and other valuation techniques. Tieeunrealized gains or losses on available-fa-saturities are reported as a component of
other comprehensive income (loss), net of tax. §gexific identification method is used to comptite tealized gains and losses on debt and
equity securities.

The Company regularly monitors and evaludieg¢alizable value of its marketable securitieheWassessing marketable securities for
other-than-temporary declines in value, the Compamsiders factors including: how significant theelkihe in value is as a percentage of the
original cost, how long the market value of thedstment has been less than its original cost, idenlying factors contributing to a decline in
the prices of securities in a single asset classperformance of the investee’s stock price iati@h to the stock price of its competitors within
the industry, expected market volatility and the'keain general, analyst recommendations, the vigfrexternal investment managers, any
news or financial information that has been reldageecific to the investee and the outlook fordfaerall industry in which the investee
operates. If events and circumstances indicateatdatline in the value of these assets has octane is other than temporary, the Company
records a charge to investment income (expense).

Allowances for Doubtful AccountsThe Company maintains allowances for doubtful ant®tor estimated losses resulting from the
inability of the Company’s customers to make regglipayments. The Company considers the followiotpfa when determining if collection
of a fee is reasonably assured: customer creditaimass, past transaction history with the custemenrent economic industry trends and
changes in customer payment terms. If the Compasynb previous experience with the customer, theg@my typically obtains reports from
various credit organizations to ensure that théotngr has a history of paying its creditors. ThenPany may also request financial
information, including financial statements or atdecuments (e.g. bank statements) to ensurettbatustomer has the means of making
payment. If these factors do not indicate colleci®reasonably assured, revenue is deferredaoikiction becomes reasonably assured, w
is generally upon receipt of cash. If the financiahdition of the Company’s customers were to detate, adversely affecting their ability to
make payments, additional allowances would be redui

Inventories.Inventories are valued at the lower of cost or reafkeplacement cost, not to exceed net realizadilee) using the first-in,
first-out method. Recoverability of inventory issassed based on review of committed purchase drdenscustomers, as well as purchase
commitment projections provided by customers, anmthgr things.

Property, Plant and Equipmen®roperty, plant and equipment are recorded atasubtepreciated or amortized using the straiglet-lin
method over their estimated useful lives. Buildiags building improvements are depreciated overez0s and 15 years, respectively.
Leasehold improvements are amortized over the shofttheir estimated useful lives or the remairtiergn of the related lease. Other property,
plant and equipment have useful lives ranging feoto 15 years. Direct external and internal costdeweloping software for internal use are
capitalized subsequent to the preliminary staggeotlopment. Leased property meeting certain ddpéae criteria is capitalized, and the net
present value of the related lease payments isdedas a liability. Amortization of capital leasgskets is recorded using the straight-line
method over the shorter of the estimated usefablior the lease terms. Maintenance, repairs, andrrenewals and betterments are charg
expense as incurred.

Upon the retirement or disposition of propephant and equipment, the related cost and acatedildepreciation or amortization are
removed, and a gain or loss is recorded.

Derivatives.The Company may enter into foreign currency forweand option contracts to hedge certain foreignenay transactions and
probable anticipated foreign currency transacti@ains and losses arising from changes in thevé&ires of foreign currency forward and
option contracts that are not designated as hedg#tiguments are recorded in investment incomedesg) as gains (losses) on derivative
instruments. Gains and losses arising from thecg¥ke portion of foreign currency forward and opticontracts that are designated as dbsi-
hedging instruments are recorded in accumulategr @bmprehensive income as gains (losses) on digevastruments,
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net of tax. The amounts are subsequently recladsifito revenues in the same period in which ttdetyging transactions affect the Compasy’
earnings. The Company had no outstanding forwanttacts at September 28, 2008 and September 3@, Z8@ value of the Company’s
foreign currency option contracts recorded in otherent assets was $56 million and $1 million ept8mber 28, 2008 and September 30,
2007, respectively, and the value recorded in atherent liabilities was $19 million and $2 milli@t September 28, 2008 and September 30,
2007, respectively, all of which were designatedash-flow hedging instruments.

In connection with its stock repurchase progrthe Company may sell put options that requieeGbmpany to repurchase shares of its
common stock at fixed prices. The premiums recefueth put options are recorded as other currebtliiees. Changes in the fair value of put
options are recorded in investment income (expemsgprins (losses) on derivative instruments. Ast&aber 28, 2008, no put options were
outstanding. At September 30, 2007, the value @pilt options recorded in other current liabilitieess $10 million.

Goodwill and Other Intangible Asset&oodwill represents the excess of purchase pride@ated costs over the value assigned to the net
tangible and identifiable intangible assets of hasses acquired. Goodwill is tested annually fgraimment and in interim periods if certain
events occur indicating that the carrying valugaddwill may be impaired. The Company completeditsual testing for fiscal 2008, 2007
and 2006 and determined that its recorded goodaid not impaired.

Acquired intangible assets other than goodavdl amortized over their useful lives unless theslare determined to be indefinite. Acquired
intangible assets are carried at cost, less acatatlamortization. For intangible assets purchasadusiness combination or received in a
non-monetary exchange, the estimated fair valuéiseohssets received (or, for non-monetary exchgre estimated fair values of the assets
transferred if more clearly evident) are used tatdish the cost bases, except when neither ofahees of the assets received or the assets
transferred in non-monetary exchanges are detebieivathin reasonable limits. Valuation technigeessistent with the market approach,
income approach and/or cost approach are usedasureefair value. Amortization of finite-lived imgible assets is computed over the useful
lives of the respective assets.

Weighted-average amortization periods fortdifived intangible assets, by class, were as\idlo

September 2€ September 3C
2008 2007
Wireless license 15 years 15 years
Marketinc-related 16 years 17 years
Technolog-basec 14 years 11 years
Custome-related 5 years 6 years
Other 22 years 28 years
Total intangible asse 14 years 12 years

Impairment of Long-Lived and Intangible Asset¥he Company assesses potential impairments toritslived assets or asset groups w
there is evidence that events or changes in cirtamoss indicate that the carrying amount of antass&sset group may not be recovered. An
impairment loss is recognized when the carrying amhof the long-lived asset or asset group is ecbverable and exceeds its fair value. The
carrying amount of a long-lived asset or assetgisunot recoverable if it exceeds the sum of theiscounted cash flows expected to result
from the use and eventual disposition of the amsasset group. Any required impairment loss issuezad as the amount by which the carrying
amount of a long-lived asset or asset group excéeér value and is recorded as a reductiomédarrying value of the related asset or asset
group and a charge to operating results. Intangibsets with indefinite lives are tested annualhjimpairment and in interim periods if certain
events occur indicating that the carrying valuéhefintangible assets may be impaired.

Securities LendingThe Company engages in transactions in which cefiteéd-income and equity securities are loanesklected broker-
dealers. The loaned securities of $169 million 341 million at September 28, 2008 and Septembe2@07, respectively, continue to be
carried as marketable securities on the balancet.sBash collateral, equal to at least 101% ofdivevalue of the securities loaned plus acci
interest, is held and invested by one or more #gsitending agents on behalf of the Company. Chmpany monitors the fair value of
securities loaned and the collateral received dmdiins additional collateral as necessdbpllateral of $173 million and $421 million at
September 28, 2008 and September 30, 2007, resplgctivas recorded as a current asset with a quoreng current liability.
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Litigation. The Company is currently involved in certain legadceedings. The Company estimates the rangeldlityarelated to pending
litigation where the amount and range of loss aaneasonably estimated. The Company records itebtmate of a loss when the loss is
considered probable. Where a liability is probaid there is a range of estimated loss with nodmghate in the range, the Company records
the minimum estimated liability related to the ofaiAs additional information becomes available, @mwmpany assesses the potential liability
related to the Company’s pending litigation andges its estimates. The Company’s policy is to agpdegal costs associated with defending
itself as incurred.

Share-Based PaymentShare-based compensation cost, principally relatatiock options, is measured at the grant datedan the
estimated fair value of the award, and is recoghaeexpense over the employee’s requisite sepeided. The Company’s employee stock
options have various restrictions that reduce optmlue, including vesting provisions and restoi on transfer and hedging, among others,
and are often exercised prior to their contractoaiurity.

The weighted-average estimated fair valuesmgbloyee stock options granted during fiscal 2087 and 2006 were $15.97, $14.54 and
$15.73 per share, respectively, using the binomidel with the following weighted-average assumpi¢annualized percentages):

2008 2007 2006
Volatility 41.1% 33.2% 30.7%
Risk-free interest rat 3.8% 4.€% 4.€%
Dividend yield 1.2% 1.3% 1.C%
Pos-vesting forfeiture rat 8.C% 6.5% 6.C%
Suboptimal exercise fact: 1.6 1.8 1.7

The Company uses the implied volatility of ketrtraded options in the Company’s stock for theeted volatility assumption. The term
structure of volatility is used up to approximatéelo years, and the Company used the implied \ityatif the option with the longest time to
maturity for periods beyond two years. The selectibimplied volatility data to estimate expectadatility was based upon the availability of
actively traded options on the Company’s stock thiedCompanys assessment that implied volatility is more regnéstive of future stock pris
trends than historical volatility.

The risk-free interest rate assumption is dagmn observed interest rates appropriate fotettmes of the Company’s employee stock
options. The Company does not target a specificleind yield for its dividend payments but is reqdito assume a dividend yield as an input
to the binomial model. The dividend yield assumpi®based on the Compasmyiistory and expectation of future dividend pagautd may b
subject to substantial change in the future. Thst-gesting forfeiture rate and suboptimal exerééstor are based on the Company'’s historical
option cancellation and employee exercise inforomatiespectively. The suboptimal exercise factdhésratio by which the stock price must
increase over the exercise price before employeesxg@ected to exercise their stock options.

The expected life of employee stock optionsesents the weighted-average period the stockruptire expected to remain outstanding and
is a derived output of the binomial model. The eted life of employee stock options is impactedabyf the underlying assumptions used in
the Company’s model. The binomial model assumestin@loyees’ exercise behavior is a function ofdpgons’ remaining contractual life
and the extent to which the option is in-the-mo(iey the average stock price during the pericabisve the strike price of the stock option).
The binomial model estimates the probability ofreie as a function of these two variables baseth@history of exercises and cancellations
of past grants made by the Company. The expedtedflemployee stock options granted, derived ftbenbinomial model, was 5.9 years,

6.2 years and 5.8 years during fiscal 2008, 20@i72806, respectively.

The pre-vesting forfeiture rate represents#te at which stock options are expected to bieifed by employees prior to their vesting. Pre-
vesting forfeitures were estimated to be approxétyad% in fiscal 2008, 2007 and 2006, based omlticstl experience. The effect of pre-
vesting forfeitures on the Company'’s recorded egpdras historically been negligible due to the pnedantly monthly vesting of option
grants. If prevesting forfeitures occur in the future, the Compuiill record the effect of such forfeitures as thefeitures occur. The Compa
will continue to evaluate the appropriateness f éissumption.
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Total estimated share-based compensation sgpeglated to all of the Company’s share-baseddsyavas comprised as follows (in
millions):

2008 2007 2006

Cost of equipment and services rever $ 39 $ 39 $ 41
Research and developmt 25C 221 21€
Selling, general and administrati 254 23< 23¢
Shar-based compensation expense before t 542 49:¢ 49t
Related income tax benef (176 (169 (175
Shar-based compensation expense, net of t $ 367 $ 324 $ 32

The Company recorded $135 million, $98 milleomd $86 million in share-based compensation expdnosgng fiscal 2008, 2007 and 2006,
respectively, related to share-based awards grahiédg those periods. The remaining share-basetgbensation expense primarily related to
stock option awards granted in earlier periodsaddition, for fiscal 2008, 2007 and 2006, $408 ionil) $240 million and $403 million,
respectively, was presented as financing activitidhe consolidated statements of cash flowsfleaethe incremental tax benefits from stock
options exercised in those periods.

Foreign Currency.Foreign subsidiaries operating in a local curregicyironment use the local currency as the functionaency.
Resulting translation gains or losses are recograzea component of other comprehensive incomer&\the United States dollar is the
functional currency, resulting translation gaindasses are recognized in the statements of opagatNet foreign currency transaction gains
included in the Company’s statement of operatioagev$2 million in fiscal 2008 and $1 million in bdiscal 2007 and 2006.

Comprehensive IncomeéComprehensive income is defined as the changeuiityeof a business enterprise during a period ftramsaction:
and other events and circumstances from non-ownegcas, including foreign currency translation atijuents and unrealized gains and losses
on marketable securities. The Company presents i@rapsive income in its consolidated statemenssaaikholders’ equity. The
reclassification adjustment for net realized gaewmuilts from the recognition of the net realizethgdn the statements of operations when
marketable securities are sold or derivative imstrnts are settled. The reclassification adjustrferdther-than-temporary losses on
marketable securities included in net income reduttim the recognition of the unrealized losseth@estatements of operations when they are
no longer viewed as temporary.

Components of accumulated other comprehelfkigs) income consisted of the following (in mitis):

September 2€ September 3C

2008 2007
Net unrealized (losses) gains on marketable séesiritet of income taxe $ (297) $ 241
Net unrealized gains (losses) on derivative ins&nis, net of income tax $ 22 $ (1)
Foreign currency translatic (15) 3

$ (289 $ 237

Earnings Per Common ShareBasic earnings per common share is computed bygidiyinet income by the weighted-average number of
common shares outstanding during the reportingpgebiluted earnings per common share is compuediiding net income by the
combination of dilutive common share equivalentsnprised of shares issuable under the Companyrediesed compensation plans and
shares subject to written put options, and the teraverage number of common shares outstandiiggdihe reporting period. Dilutive
common share equivalents include the dilutive ¢ftéin-the-money share equivalents, which is dalimad based on the average share price for
each period using the treasury stock method. Uthdetreasury stock method, the exercise price afpgion, the amount of compensation cost,
if any, for future service that the Company hasymttrecognized, and the amount of estimated taefite that would be recorded in paid-in
capital, if any, when the option is exercised @suaned to be used to repurchase shares in thentpergod. The incremental dilutive common
share equivalents, calculated using the treasookshethod, for fiscal 2008, 2007 and 2006 wer&23,000, 32,333,000 and 51,835,000,
respectively.
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Employee stock options to purchase 102,397,96@278,000 and 54,541,000 shares of common shackg fiscal 2008, 2007 and 2006,
respectively, were outstanding but not includethancomputation of diluted earnings per commonebacause the effect on diluted earnings
per share would be anti-dilutive. The computatiédituted earnings per share excluded 781,000,08®and 325,000 shares of common stock
issuable under our employee stock purchase plamsgdiiscal 2008, 2007 and 2006, respectively, bhseahe effect on diluted earnings per
share would be anti-dilutive. Put options outstagdiuring 2008 and 2007 to purchase 1,607,000 gtb, 000 shares of common stock,
respectively, were not included in the earningsgmenmon share computation because the put optexestise prices were less than the
average market price of the common stock while these outstanding, and therefore, the effect antelil earnings per common share woul
anti-dilutive.

Future Accounting Requirementdn September 2006, the FASB issued Statement Nb(AAS 157), “Fair Value Measurements,” which
defines fair value, establishes a framework for sneiag fair value and expands disclosures aboetassd liabilities measured at fair value in
the financial statements. FAS 157 does not requigenew fair value measurements, but applies ter@bcounting pronouncements that
require or permit fair value measurements. In Fatyr2008, the FASB issued FASB Staff Position 15F2P 157-2) which delays the
effective date of FAS 157 for all nonfinancial assend nonfinancial liabilities, except those thia recognized or disclosed at fair value in the
financial statements on a recurring basis, ungillibginning of the first quarter of fiscal 2010 Quotober 2008, the FASB issued FASB Staff
Position 157-3 (FSP 157-3) which clarifies the a&gtlon of FAS 157 in a market that is not actinel @rovides an example to illustrate key
considerations in determining the fair value oiraficial asset when the market for that financiak#is not active. The accounting provisions
of FAS 157 for financial assets and financial ligieis will be effective for the Company’s fiscad@9 beginning September 29, 2008. The
adoption of FAS 157 for financial assets and finan@bilities is not expected to have a mateinapact on the Company’s consolidated
financial statements, and the Company is in thegs® of determining the effects such adoptionhille on its financial statement disclosures.
The Company is also in the process of assessingffibets, if any, the adoption of FAS 157 for nomficial assets and nonfinancial liabilities
will have on its consolidated financial statements.

In February 2007, the FASB issued Statementl§8 (FAS 159), “The Fair Value Option for FinasdcAssets and Financial Liabilities—
Including an Amendment of FASB Statement No. 11#ich provides companies the irrevocable optiom&asure many financial assets and
liabilities at fair value with the changes in faalue recognized in earnings (the fair value opti@sulting in an opportunity to mitigate
volatility in earnings caused by measuring relassets and liabilities differently without havirggapply complex hedge accounting provisic
The accounting provisions of FAS 159 will be effeetfor the Company’s fiscal 2009 beginning Septenft9, 2008. The Company is still in
the process of determining whether it will applg fair value option to any of its financial assé#ftshe Company does elect the fair value
option, the cumulative effect of initially adopti&®S 159 will be recorded as an adjustment to ageretained earnings in the year of adog
and will be presented separately.

In December 2007, the FASB revised Statementl¥1 (FAS 141R), “Business Combinations,” whiskaélishes principles and
requirements for how the acquirer in a businesshiation (i) recognizes and measures in its finalngtiatements the identifiable assets
acquired, the liabilities assumed and any noncdimgointerest in the acquiree, (ii) recognizes amelasures the goodwill acquired in the
business combination or a gain from a bargain mgeland (iii) determines what information to diseléo enable users of the financial
statements to evaluate the nature and financietfof the business combination. FAS 141R wilkkffective for the Company’s fiscal 2010
beginning September 28, 2009. The Company is iptheess of determining the effects, if any, thepidn of FAS 141R will have on its
consolidated financial statements.

In March 2008, the FASB issued Statement Ma. (FAS 161), “Disclosures about Derivative Instents and Hedging Activities, an
amendment of FASB Statement No. 133,” which reguérdditional disclosures about the objectives ofguderivative instruments, the method
by which the derivative instruments and relatedgeedtems are accounted for under FASB Statemeritd8cand its related interpretations,
and the effect of derivative instruments and reldtedged items on financial position, financialfpenance and cash flows. FAS 161 also
requires disclosure of the fair values of derivaiivstruments and their gains and losses in adaafaimat. FAS 161 will be effective for the
Company’s second quarter of fiscal 2009 beginniegdnber 29, 2008. The Company is in the procedstefmining the effects the adoption
of FAS 161 will have on its financial statementatiisures.
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Note 2. Marketable Securities

Marketable securities were comprised as fal@w millions):

Current Noncurrent
September 2€ September 3C September 2€ September 3C
2008 2007 2008 2007
Available-for-sale:

U.S. Treasury securitie $ 14 $ 58 $ — $ —
Governmer-sponsored enterprise bor 45E 21¢ — —
Foreign government boni 45 8 — —
Corporate bonds and not 3,29¢ 2,93¢ 17t 21
Mortgage and assw-backed securitie 49¢ 414 — —
Auction rate securitie — 15¢ 18¢€ —
Nor-investment grade debt securit 23 19 2,03( 1,812
Equity securitie: 15C 203 1,187 1,31¢
Equity mutual funds and exchar-traded fund: — — 1,28( 1,871
Debt mutual fund 89 151 — 214

$ 4,571 $ 4,17 $ 4,85¢ $ 5,23¢

Marketable securities in the amount of $168iom and $411 million at September 28, 2008 angt&maber 30, 2007, respectively, have
been loaned under the Company’s securities lergliogram. Since March 30, 2008, the Company claskifs auction rate securities as
noncurrent due to a disruption in credit marketd ttaused the auction mechanism to fail to set etarearing rates and provide liquidity for
sellers. However, a failed auction does not reprieselefault by the issuer of the underlying seéguihe Company’s auction rate securities are
predominantly rated AAA/Aaa, are collateralizeddbydent loans substantially guaranteed by the gb@rnment and continue to pay interest
in accordance with their contractual terms. At Segier 28, 2008, the recorded values of the aucditensecurities were approximately 4% less
than their par values.

As of September 28, 2008, the contractual nitegs of available-for-sale debt securities wesdalows (in millions):

Years to Maturity No Single
Less Than One to Five to Greater Than Maturity
One Year Five Years Ten Years Ten Years Date Total
$1,52" $2,564 $1,04: $22: $1,45¢ $6,81:

Securities with no single maturity date indddnortgage- and asset-backed securities, auetiersecurities, non-investment grade debt
securities and debt mutual funds.

The Company recorded realized gains and lamsesles of available-for-sale marketable seesriis follows (in millions):

Gross Gross Net
Realized Realized Realized
Fiscal Year Gains Losses Gains
2008 $24¢€ $(119) $127
2007 244 (26) 21€
2006 17€ (47) 12¢
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Available-for-sale securities were comprisedalows (in millions):

Unrealized Unrealized

Cost Gains Losses Fair Value

September 28, 200!
Equity securitiet $ 2,81( $ 90 $ (289 $ 2,617
Debt securitie! 6,96¢ 12 (166 6,812
$ 9,77¢ $ 10z $ (449 $ 9,42¢

September 30, 200
Equity securitie: $ 2,941 $ 492 $ (43 $ 3,39(
Debt securitie: 6,042 18 (46) 6,014
$ 8,98 $ 51C $ (89) $ 9,40/

The following table shows the gross unrealiesdes and fair values of the Company’s investmignindividual securities that have been in
a continuous unrealized loss position deemed tetoporary for less than 12 months and for more fiftamonths, aggregated by investment
category, at September 28, 2008 (in millions):

Less than 12 months More than 12 months
Unrealized Unrealized
Fair Value Losses Fair Value Losses
Corporate bonds and not $ 1,52¢ $ (46 $ 2i¢ $ 9)
Mortgage and ass-backed securitie 457 (18) 8 —
Non-investment grade debt securit 864 (78) 87 9
Governmer-sponsored enterprise bor 358 2 — —
Debt mutual fund: 86 4) — —
Equity securitie: 784 (115) 6 (€8]

Equity mutual funds and exchar-traded fund: 1,22¢ (167)
$ 5,29i $ (430 $ 32 $ (19

The unrealized losses on the Compsaiiiyvestments in marketable securities were capsgethrily by a major disruption in U.S. and fore
credit and financial markets affecting consumeid thie banking, finance and housing industries. @fgsuption is evidenced by a deterioration
of confidence in financial markets and a severdiem the availability of capital and demand &bt and equity securities. The result has
been depressed securities values in most typesestment- and non-investment-grade bonds andaiidigaitions, mortgage- and asset-backed
securities and equity securities. At October 3D&@ross unrealized gains were approximately $illomand gross unrealized losses were
approximately $1.3 billion. When assessing marKetabcurities for other-than-temporary declinegélue, the Company considers factors
including: how significant the decline in valueais a percentage of the original cost, the undeylfactors contributing to a decline in the pri
of securities in a single asset class, how longrheket value of the investment has been lessithamiginal cost, the performance of the
investee’s stock price in relation to the stocke@rf its competitors within the industry, expectedrket volatility and the market in general,
analyst recommendations, the views of externaldtiment managers, any news or financial informatian has been released specific to the
investee and the outlook for the overall industryhich the investee operates. The Company’s aeslybthe severity and duration of price
declines, market research, industry reports, econfarecasts and the specific circumstances okissindicate that it is reasonable to expect
marketable securities with unrealized losses tovecin fair value up to the Company’s cost basigsima reasonable period of time. Further,
the Company has the ability and the intent to Isoich securities until they recover. Accordinglye ompany considers the unrealized losses
to be temporary at September 28, 2008.
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Note 3. Composition of Certain Financial StatemenCaptions

Accounts Receivable.

September 2€ September 3C
2008 2007
(In millions)
Trade, net of allowances for doubtful accounts38 énd $36, respective $ 3,58¢ $ 657
Long-term contract: 33 39
Investment receivable 412 12
Other 10 7
$ 4,03¢ $ 71E

Trade accounts receivable at September 2& @@0uded $2.5 billion for which the Company reea payment in October 2008 related to
new license and settlement agreements with Nokog(l8). Investment receivables were primarily edab amounts due for redemptions of
money market investments for which the Companyivedepartial payment in October 2008. The cash ttgaf such redemption requests are
presented as an investing activity in the constéidiatatements of cash flows.

Inventories.
September 2€ September 3C
2008 2007
(In millions)
Raw material $ 27 $ 27
Work-in-process 19¢ 161
Finished good 29t 281
$ 521 $ 46¢
Property, Plant and Equipment.
September 2€ September 3C
2008 2007
(In millions)

Land $ 18¢ $ 124
Buildings and improvemen 1,287 954
Computer equipmet 932 80C
Machinery and equipme! 1,18¢ 99¢
Furniture and office equipme 59 48
Leasehold improvemen 20€ 20&
3,851 3,13(

Less accumulated depreciation and amortize (1,68¢) (1,347)

$ 2,162 $ 1,78¢

Depreciation and amortization expense relaiqoperty, plant and equipment for fiscal 200802 and 2006 was $372 million,
$317 million and $239 million, respectively. Thet beok values of property under capital leasesushed! in buildings and improvements were
$140 million and $91 million at September 28, 2608 September 30, 2007, respectively. These cédgéses principally related to base
station towers and buildings. Amortization of assetorded under capital leases is included ineségtion expense. Capital lease additions
during fiscal 2008, 2007 and 2006 were $51 milld3 million and $56 million, respectively.
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At September 28, 2008 and September 30, 200idings and improvements and leasehold improveésn&ith aggregate net book value of
$63 million and $7 million, respectively, includimgcumulated depreciation and amortization of #aniand $3 million, respectively, were
leased to third parties or held for lease to tpamdies. Future minimum rental income on facilifieased to others in fiscal 2009 to 2013 is
expected to be $7 million, $7 million, $6 millio5 million and $3 million, respectively, and $1 lioih thereafter.

Goodwill and Other Intangible Asset§he Company'’s reportable segment assets do neidegoodwill. The Company allocates goodwill
to its reporting units for annual impairment tegtpurposes. Goodwill was allocable to reportingaimicluded in the Company’s reportable
segments at September 28, 2008 as follows: $43®mih Qualcomm CDMA Technologies, $683 million@Qualcomm Technology
Licensing, $265 million in Qualcomm Wireless & Imet, and $134 million in Qualcomm MEMS Technoldgynonreportable segment
included in reconciling items in Note 9). The inzse in goodwill from September 30, 2007 to Septer@Be2008 was the result of the
Company’s business acquisitions, partially offsetbrrency translation adjustments and tax dedaostresulting from the exercise of stock
options that were vested as of the business atiquisiate.

The components of intangible assets werel&s® (in millions):

September 28, 2008 September 30, 2007
Gross Gross

Carrying Accumulated Carrying Accumulated

Amount Amortization Amount Amortization
Wireless license $ 84¢ $ (39) $ 262 $ (30)
Marketinc-related 25 (14 23 (13
Technolog-basec 2,40¢ (139 502 (97)
Custome-related 14 (6) 16 (5)
Other 9 (2) 7 (1)

$ 3,30¢ $ (199 $ 81C $ (146

The increase in wireless licenses from Sepézrb, 2007 to September 28, 2008 was primarilyréisalt of the Company’s acquisition
during the year of 700 MHz spectrum in the Unitealt&s primarily for its MediaFLO USA business.

At September 28, 2008, technology-based intd@gssets included $1.8 billion related to thinested fair value of patents that were
assigned to the Company by Nokia in October 2008yant to the new license agreement with Nokia. 83ienated fair value of the patents
was determined, in accordance with accounting fpies generally accepted in the United States,guia income approach based on proje
cash flows, on a discounted basis, over the asgigatents’ estimated useful life of approximatebyykars. The estimated fair value of the
patents will be amortized on a straight-line basisr this useful life, beginning from the date gatents were assigned to the Company.

All of the Company’s intangible assets, ottem certain wireless licenses in the amount o8%#8lion and goodwill, are subject to
amortization. Amortization expense related to thiatangible assets for fiscal 2008, 2007 and 2086 $84 million, $68 million and
$32 million, respectively, and for fiscal 2009 @13 is expected to be $199 million, $196 milliod98 million, $180 million and $162 million,
respectively, and $1.4 billion thereafter.

Unearned Revenue#t September 28, 2008, unearned revenues inclug€diilion related to upfront consideration thesulted from the
new agreements with Nokia. The Company will recegrihis amount over the approximate 14-year remgitérm of the license agreement.
As a result of executing the agreements with Nakie,Company recorded $560 million (attributablédth fiscal 2008 and 2007) in licensing
and royalty revenues in fiscal 2008.
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Note 4. Investment Income

Investment income, net was comprised as fdl@w millions):

2008 2007 2006
Interest and dividend incon $ 491 $ 55¢ $ 41€
Interest expens (22 (12) 4
Net realized gains on marketable securi 127 21¢ 12¢
Net realized gains on other investme 28 4 7
Othel-thar-temporary losses on marketable secur (502) (16) (20
Othel-thar-temporary losses on other investme (33 (12) 4
Gains (losses) on derivative instrume 6 2 (29
Equity in earnings (losses) of investt 1 (1) (29

$ 96 $ 74c $ 46¢

Other-than-temporary losses in fiscal 2008uided $327 million recognized in the fourth quadarmarketable securities held by corporate
and other segments. Both other-than-temporary $ossenarketable securities and the decrease ireak#ed gains on marketable securities
were generally related to depressed securitiessalaused by the major disruption in U.S. and doreredit and financial markets.

Note 5. Income Taxes

The components of the income tax provisionenas follows (in millions):

2008 2007 2006
Current provision
Federa $ 394 $ 19z $ 29¢
State 71 37 88
Foreign 24E 18& 15€
71C 414 54:
Deferred provision
Federa (19 (75) 16&
State (22) (15) (23)
Foreign (8 (@) 1
(49 (91) 14z
$ 66€ $ 328 $ 68€

The foreign component of the income tax priovisonsists primarily of foreign withholding taxes royalty income included in United
States earnings.

The components of income before income tayddrited States and foreign jurisdictions werea®ivs (in millions):

2008 2007 2006
United State: $ 1,56¢ $ 1,681 $ 1,44t
Foreign 2,262 1,94¢ 1,717
$ 3,82¢ $ 3,62¢ $ 3,15¢
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The following is a reconciliation of the expett statutory federal income tax provision to tlenpany’s actual income tax provision (in
millions):

2008 2007 2006
Expected income tax provision at federal statutaxyrate $ 1,33¢ $ 1,26¢ $ 1,10¢
State income tax provision, net of federal ber 16¢ 18C 17¢
Foreign income taxed at other than U.S. r. (85¢) (710 (474
Tax audit settlemen — (331 (73)
Tax credits (47 (92) (36)
Valuation allowanct 48 @) (46)
Other 16 13 34
Income tax expens $ 66€ $ 32 $ 68€

The Company has not provided for United Statesme taxes and foreign withholding taxes onmauative total of approximately
$6.8 billion of undistributed earnings from certaion-United States subsidiaries indefinitely ineesbutside the United States. Should the
Company repatriate foreign earnings, the Companyldvbave to adjust the income tax provision infleeiod management determined that the
Company would repatriate the earnings.

The Company files income tax returns in thététhStates federal jurisdiction and various state foreign jurisdictions. The Company is no
longer subject to United States federal examinatlmntaxing authorities for years prior to fiscAD8. The Internal Revenue Service is
currently conducting an examination of the Comparynited States income tax returns for fiscal 2@U®6 and 2007, which is anticipated to
be completed by August 2009. The Company is sulbjeexamination by the California Franchise Tax Bidfar fiscal 2003 through 2007 and
is currently under examination for fiscal 2004 2805. The Company is also subject to income taxesany state and local taxing
jurisdictions in the United States and around tloeldy many of which are open to tax examinationgferiods after fiscal 200:

During fiscal 2007, the Internal Revenue Sandompleted audits of the Company’s tax returngigoal 2003 and 2004 and during fiscal
2006, the Internal Revenue Service and the Calddfranchise Tax Board completed audits of the Gomis tax returns for fiscal 2001 and
2002, resulting in adjustments to the Company’sopetrating loss and credit carryover amounts foséhyears. The tax provision was reduced
by $331 million and $73 million during fiscal 20@Rd 2006, respectively, to reflect the known angeeked impacts of the audits on the
reviewed and open tax years.
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The Company had deferred tax assets and ddftax liabilities as follows (in millions):

September 2€ September 3C
2008 2007
Accrued liabilities, reserves and ott $ 27¢ $ 24¢€
Shar-based compensatic 38¢ 29t
Capitalized sta-up and organizational cos 11¢€ 86
Unearned revenue 51 70
Unrealized losses on marketable secur 38C 59
Unrealized losses on other investme 37 124
Capital loss carryove 13 9
Tax credits 96 91
Unused net operating loss 66 80
Other basis difference 14 18
Total gross deferred assi 1,43¢ 1,07¢
Valuation allowanct (149) (20
Total net deferred asse 1,287 1,05¢
Purchased intangible ass (85) (99
Deferred contract cos 5) (6)
Unrealized gains on marketable securi (20 (179
Property, plant and equipme (59 (26)
Total deferred liabilitie: (169) (310
Net deferred asse $ 1,11¢ $ 74€
Reported as
Current deferred tax asst $ 28¢ $ 43t
Non-current deferred tax asst 83C 31¢
Non-current deferred tax liabilitie(®) (1) (5)
$ 1,11¢ $ 74¢

M Included in other liabilities in the consolidatealdnce sheet:

At September 28, 2008, the Company had unigsiaial net operating loss carryforwards of $12Bani expiring from 2019 through 2027,
unused state net operating loss carryforwards 46 $iillion expiring from 2009 through 2028, and sed foreign net operating loss
carryforwards of $49 million, with $48 million exjrig from 2011 through 2012. At September 28, 2@88,Company had unused federal
income tax credits of $108 million, expiring frorB22 through 2028, and state income tax credits6frillion, which do not expire. The
Company does not expect its federal net operatisg ¢arryforwards and its federal and state incaxeredits to expire unused. The Comg
has provided a valuation allowance on a portioitsodtate net operating loss carryforwards.

The Company believes, more likely than natt thwill have sufficient taxable income after gtamption related deductions to utilize the
majority of its deferred tax assets. As of Septan®e 2008, the Company has provided a valuatitmwaince on foreign and state net opere
losses and net capital losses of $15 million ar@i$illion, respectively, of which $81 million wascorded as an increase in other
comprehensive loss in fiscal 2008. The valuatibovadnces reflect the uncertainty surrounding then@any’s ability to generate sufficient
future taxable income in certain foreign and staxejurisdictions to utilize its net operating lessand the Company’s ability to generate
sufficient capital gains to utilize all capital kes.

A summary of the changes in the amount of cogaized tax benefits for the year ended Septe@®e2008 is shown below (in millions):

Unrecognized tax benefits at October 1, 2 $ 224
Additions based on prior year tax positic 6
Reductions for prior year tax positio (38
Additions for current year tax positio 52
Unrecognized tax benefits at September 28, : $ 244
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Of the $244 million of unrecognized tax betgeéis of September 28, 2008, $223 million has b&essified as noncurrent income taxes
payable on the consolidated balance sheet and $innhas been classified as a reduction of thateel deferred tax assets. Noncurrent
income taxes payable also includes $4 million afaed interest. Unrecognized tax benefits at Seipéer8, 2008 include $201 million for tax
positions that, if recognized, would impact thesefive tax rate. The unrecognized tax benefitediifom the amount that would affect the
Company'’s effective tax rate primarily due to thepact of offsets in other jurisdictions. Due to #icipated resolution of the U.S. federal
examination within the next twelve months, it iagenably possible that the Company’s unrecogniethénefits will decrease significantly as
a result of their resolution via an adjustmenthoy taxing authority or recognition in the income paovision. Interest expense related to
uncertain tax positions was $3 million in fiscab80and was negligible in both fiscal 2007 and 2006.

Cash amounts paid for income taxes, net ofds received, were $360 million, $233 million &1i2 million for fiscal 2008, 2007 and
2006, respectively. The income taxes paid are pifyn@lated to foreign withholding taxes.

On October 3, 2008, the Emergency Economibil&ation Act of 2008 was enacted. The bill extsitide research and development tax
credit for calendar year 2008 and 2009 and incestigeAlternative Simplified Credit rate from 128614% in calendar 2009. The Company
expects to record an additional research and dewelat tax credit related to fiscal 2008 of apprcadiety $38 million in the first quarter of
fiscal 2009, the period in which the research aemetbpment tax credit extension was enacted.

Note 6. Capital Stock

Preferred StockThe Company has 8,000,000 shares of preferred stattlorized for issuance in one or more series par value of
$0.0001 per share. In conjunction with the disttitu of preferred share purchase rights, 4,00090@0es of preferred stock are designated as
Series A Junior Participating Preferred Stock amchsshares are reserved for issuance upon exeiffdise preferred share purchase rights. At
September 28, 2008 and September 30, 2007, nosshipeeferred stock were outstanding.

Preferred Share Purchase Rights Agreemefihe Company has a Preferred Share Purchase Rightement (Rights Agreement) to
protect stockholders’ interests in the event ofappsed takeover of the Company. Under the oridRights Agreement, adopted on
September 26, 1995, the Company declared a divideade preferred share purchase right (a Rightgé&ezh share of the Company’s common
stock outstanding. Pursuant to the Rights Agreenasndamended and restated on December 7, 2006Regithentitles the registered holder to
purchase from the Company a one one-thousandtk sh&eries A Junior Participating Preferred St&€kp001 par value per share, subject to
adjustment for subsequent stock splits, at a psecpace of $180. The Rights are exercisable drdyperson or group (an Acquiring Person)
acquires beneficial ownership of 20% or more of@enpany’s outstanding shares of common stock withpproval of the Board of
Directors. Upon exercise, holders, other than aguixing Person, will have the right, subject tanteration, to receive the Company’s common
stock or other securities, cash or other assetagp@amarket value, as defined, equal to twice guolthase price. The Rights, which expire on
September 25, 2015, are redeemable in whole, luhmpart, at the Company’s option prior to thedisuch Rights are triggered for a price of
$0.001 per Right.

Stock Repurchase Progran®@n March 11, 2008, the Company announced thatlitdegn authorized to repurchase up to $2.0 bidiathe
Companys common stock. The $2.0 billion stock repurchasgiam replaced a $3.0 billion stock repurchasgnamo, of which approximate
$2 million remained authorized for repurchases. Jtoek repurchase program has no expiration dakergtock is repurchased and retired
amount paid in excess of par value is recordedid-im capital. During fiscal 2008, 2007 and 20f® Company repurchased and retired
42,616,000, 37,263,000 and 34,000,000 shares afaonstock for $1.7 billion, $1.5 billion and $1.8libn, respectively, excluding
$14 million, $9 million and $5 million of premiuneceived related to put options that were exerdisdidcal 2008, 2007 and 2006,
respectively. At September 28, 2008, the Companlyrivd made any repurchases under the $2.0 biltmrksepurchase program.

In connection with the Company’s stock repassghprogram, the Company sold put options on its stack during fiscal 2007 and 2006. At
September 28, 2008, no put options remained oulistgnDuring fiscal 2008, the Company recognizemgaf $6 million in investment
income due to decreases in the fair values of ptibs, including premiums received of $14 milli@uring fiscal 2007 and 2006, the
Company recognized $3 million and $29 million, restvely, in investment losses due to net increas#ée fair values of put options, net of
premiums received of $17 million and $11 millioaspectively.
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Dividends.The Company announced increases in its quarterigetid per share of common stock from $0.09 to 0ri March 7, 2006,
from $0.12 to $0.14 on March 13, 2007, and froni4Qo $0.16 on March 11, 2008. Cash dividends amced in fiscal 2008, 2007 and 2006
were as follows (in millions, except per share fata

2008 2007 2006
Per Share Total Per Share Total Per Share Total
First quarte! $ 0.14 $ 22t $ 0.12 $ 19¢ $ 0.0¢ $ 14¢
Second quarte 0.14 227 0.1z 20C 0.0¢ 15C
Third quartel 0.1€ 261 0.1< 234 0.12 20z
Fourth quarte 0.1¢€ 26€ 0.14 23C 0.17 19¢
$ 0.6C $ 982 $ 0.52 $ 862 $ 0.4z $ 69¢

On October 22, 2008, the Company announcedta dividend of $0.16 per share on the Companyizoon stock, payable on January 7,
2009 to stockholders of record as of December Q@8 2which will be reflected in the consolidateukincial statements in the first quarter of
fiscal 2009.

Note 7. Employee Benefit Plans

Employee Savings and Retirement Plarhe Company has a 401(k) plan that allows eligéntgloyees to contribute up to 50% of their
eligible compensation, subject to annual limitse Bompany matches a portion of the employee catinifbs and may, at its discretion, make
additional contributions based upon earnings. Thm@any’s contribution expense for fiscal 2008, 266d 2006 was $45 million, $39 million
and $33 million, respectively.

Equity Compensation PlansThe Board of Directors may grant options to selkemployees, directors and consultants to the Coynfra
purchase shares of the Company’s common stockrtenot less than the fair market value of thelstat the date of grant. The 2006 Long-
Term Incentive Plan (the 2006 Plan) was adoptethguhe second quarter of fiscal 2006 and repldlced®001 Stock Option Plan and the 2
Non-Employee Director Stock Option Plan and their praEssor plans (the Prior Plans). The 2006 Plarigesyor the grant of incentive and
nonstatutory stock options as well as stock apatieci rights, restricted stock, restricted stocksjmperformance units and shares and other
stock-based awards and will be the source of slissasd under the Executive Retirement Matchingtmrtion Plan (ERMCP). The share
reserve under the 2006 Plan was 405,284,000 a¢®@bpt 28, 2008, including 115,000,000 shares tleat &pproved by the Company’s
stockholders in March 2008. Shares subject to amstanding option under a Prior Plan that is teatdd or cancelled (but not an option under
a Prior Plan that expires) following the date titat 2006 Plan was approved by stockholders, angshiaat are subject to an award under the
ERMCP and are returned to the Company becausddhidg vest, will again become available for grantler the 2006 Plan. The Board of
Directors of the Company may amend or terminat@@s Plan at any time. Certain amendments, inetudn increase in the share reserve,
require stockholder approval. Generally, optiond @stricted stock units outstanding vest overqusrinot exceeding five years. Options are
exercisable for up to ten years from the grant.date

During fiscal 2008 and 2006, the Company asslientotal of approximately 1,462,000 and 3,530@@8tanding stock options,
respectively, under various stock-based incentisagthat were assumed (the Assumed Plans) aslaagkacquisitions. The Assumed Plans
were suspended on the dates of acquisition, aradidibional shares may be granted under those plémesAssumed Plans provided for the
grant of both incentive stock options and non-digalistock options. Generally, options outstandiagt over periods not exceeding five years
and are exercisable for up to ten years from thatgtate.
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A summary of stock option transactions forsétick option plans follows:

Average
Weighted Remaining Aggregate
Number of Average Contractual Intrinsic
Shares Exercise Term Value
(In thousands’ Price (Years) (In billions)
Outstanding at September 30, 200 206,45¢ $ 32.6¢
Options grante: 51,347 42.2¢
Options assume@ 1,462 24.2¢
Options cancelled/forfeited/expirt (7,839 40.3(
Options exercise (49,099 21.7¢
Options outstanding at September 28, 20C 202,32t $ 37.4: 6.57 $ 1.8
Exercisable at September 28, 20C 104,46t $ 33.7¢ 4.9¢ $ 1.3

(1) Represents activity related to options that weseia@ed as a result of acquisitions (Note

Net stock options, after forfeitures and c#latiens, granted during fiscal 2008, 2007 and 2f¥}esented 2.7%, 2.0% and 1.9% of
outstanding shares as of the beginning of eachlfiszar, respectively. Total stock options grardadng fiscal 2008, 2007 and 2006
represented 3.2%, 2.4% and 2.1%, respectivelyutstanding shares as of the end of each fiscal year

The Company’s determination of fair value tafck option awards on the date of grant using doongpricing model is affected by the
Company’s stock price as well as assumptions réggadnumber of highly complex and subjective Valga. At September 28, 2008, total
unrecognized estimated compensation cost relatadriwested stock options granted prior to that date $ta8 billion, which is expected to
recognized over a weighted-average period of 3dBsy& he total intrinsic value of stock optionsreiged during fiscal 2008, 2007 and 2006
was $1.3 billion, $708 million and $1.1 billion spgectively. The Company recorded cash received thenexercise of stock options of
$1.1 billion, $479 million and $608 million and atkd tax benefits of $492 million, $272 million a1 million during fiscal 2008, 2007 and
2006, respectively. Upon option exercise, the Camipssues new shares of stock.

During fiscal 2008, the Company granted 55 @3ricted stock units to certain employees, fallloich remain unvested at September 28,
2008. The weightedverage fair value per share of the restricteckstionits awarded in fiscal 2008 was $54.42 calcdl@tesed on the fair val
of the Companys common stock on the date of grant of each awkr8eptember 28, 2008, the total unrecognized @séichcompensation cc
related to non-vested restricted stock units grhptr to that date was $3 million, which is exigecto be recognized over a weighted-average
period of 4.9 years.

Employee Stock Purchase PlariBhe Company has one employee stock purchase platl fdigible employees to purchase shares of
common stock at 85% of the lower of the fair markadtie on the first or the last day of each six-thasffering period. Employees may
authorize the Company to withhold up to 15% ofitikeimpensation during any offering period, subjeatertain limitations. In fiscal 2008, the
Company amended the 2001 Employee Stock Purchaeddinclude a Non-423(b) Plan. The amended 200fil&ee Stock Purchase Plan
authorizes up to approximately 24,709,000 sharée tgranted. During fiscal 2008, 2007 and 2006r@pmately 2,951,000, 2,650,000 and
2,220,000 shares were issued under the plansaatesage price of $35.96, $32.08 and $31.10 peeshespectively. At September 28, 2008,
approximately 7,625,000 shares were reserved fardussuance.

At September 28, 2008, total unrecognizedregtd compensation cost related to non-vested asectights granted prior to that date was
$13 million. The Company recorded cash receivenhftioe exercise of purchase rights of $106 mill&86 million and $69 million during
fiscal 2008, 2007, and 2006, respectively.

Executive Retirement Plang-he Company has voluntary retirement plans thataélligible executives to defer up to 100% of thegqome
on a pre-tax basis. On a quarterly basis, the Cagnpeatches up to 10% of the participants’ deférr&ompany common stock based on the
then-current market price, to be distributed togh#icipant upon eligible retirement. The inconadedred and the Company match held in trust
are unsecured and subject to the claims of generditors of the Company. Company contributionsib&gsting based on certain minimum
participation or service requirements and are fullgted at age 65. Participants who terminate gmpaat forfeit their unvested shares. During
fiscal 2008, 2007 and 2006, approximately 96,0@8,000 and 47,000 shares, respectively, were aidaander the plans. The Company
recorded $6 million, $5 million and $2 million immpensation expense during fiscal 2008, 2007 a0é,2@spectively, related to its net
matching contributions to the plans.
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Note 8. Commitments and Contingencies

Litigation. Broadcom Corporation v. QUALCOMM Incorporatedn May 18, 2005, Broadcom filed two actions (th& 4ése and the 468
case) in the United States District Court for thenttal District of California against the Comparhgging infringement of ten patents and
seeking monetary damages and injunctive reliefd#sereon. On the following day, Broadcom alsadfidsecomplaint in the United States
International Trade Commission (ITC) alleging infrement of the five patents at issue in the 468 sasking a determination and relief under
Section 337 of the Tariff Act of 1930. Allegatioredating to two of the Broadcom patent claims filedhe 468 case (which is stayed pending
completion of the ITC action) have been dismissgddreement of the parties. In the 467 case, otempaas stayed due to a pending
reexamination of the claims by the U.S. Patent®radlemark Office (USPTO), and another was dismissealgreement of the parties. A trial
relating to the three remaining Broadcom patenthé67 case was held in May 2007, and on MayQ@97, the jury rendered a verdict find
willful infringement of the three patents and awagdpast damages in the approximate amount of d2i@m(the court subsequently vacated
the jury’s finding of willfulness). The final judgemt, including damages calculations through May22®7 and pre-judgment interest, was
approximately $25 million, which has been secungdmirrevocable letter of credit and expensed pendppeals. On December 31, 2007, the
court issued an order, amended by the court fecaral time on March 11, 2008, enjoining the Comgamy making, using, selling, shipping,
supporting or marketing products that were founohfiinge the three Broadcom patents, subjectgpexified limited license through
January 2009 on two of the three patents and wiherct to the third patent, a limited license am® set of products. The immediately
enjoined products were those WCDMA products thigttee to patent number 6,847,686 (the ‘686 pat$iith respect to EV-DO products
involving the ‘686 patent (as well as productstiatato the two remaining patents), the judge’seongrovided for a permanent injunction but
stayed the effect of that injunction until Januaty 2009 with respect to companies that purchasesktenjoined products as of May 29, 2007.
The stay was subject to certain conditions, inclgdhe Company’s payment of ongoing royalties. Sithe second amendment of the
injunction order in March 2008, Broadcom filed atian requesting that Qualcomm be found in conteofiphe order on various bases. The
court denied the motion in part but granted theiomotvith respect to the claim that Qualcomm shawtihave paid for WCDMA chips sold
between the date of trial verdict and the injunctiand should not have serviced and supported ptedising such chips, and that Qualcomm
should have paid certain royalties on revenueingldo the QChat product. Since the order, on Sepéz 24, 2008, the United States Court of
Appeals for the Federal Circuit (Federal Circus§ued its opinion in the appeal resulting fromttted of the 467 case, upholding the verdict
and remedies as to two patents and overturningetdict and remedy as to the ‘686 patent, findiriguvalid. As a result, the district court has
issued a third amended injunction order excludimgr@ference to the invalid patent and amendedahé&empt findings relating to the
invalidated patent. Broadcom has been orderedpayreoyalties relating to that patent. Qualcommadlas since filed a notice of appeal as to
the contempt ruling and has sought leave from traeFal Circuit for an extension of time to file @tion for a rehearing with respect to certain
issues on the appeal. That extension was granteddBom has filed another motion seeking a ruliveg Qualcomm is in violation of the
injunction order with respect to certain sales enalties Broadcom claims are owed under the oféieally, the patent that was subject to the
stay pending reexamination in the USPTO has simerged from the reexamination process with cextiims cancelled and other claims
added. A schedule for the litigation of that pates$ not yet been determined, but it is expecteddtar in the last half of calendar 2009.

On February 14, 2006, an ITC hearing also cenmoed as to three patents alleged by Broadcom ittfireged by the Company. On
October 10, 2006, the Administrative Law Judge (Asdued an initial determination in which he recoemded against any downstream
remedies and found no infringement by the Compantno of the three remaining patents and most@f&sserted claims of the third patent.
The ALJ did find infringement on some claims of gragent. The ALJ did not recommend excluding chipsused by Broadcom but, instead,
recommended a limited exclusion order directed tmighips that are already programmed with a sjpesifftware module and recommended a
related cease and desist order. The Commissionteditie ALJ’s initial determination on violationdyron June 7, 2007, issued a cease and
desist order against the Company and an exclusiber directed at chips programmed with specifi¢vgafe and certain downstream products
first imported after the date of the exclusion ordéne Federal Circuit issued stays of the exclusiaer with respect to the downstream
products of all of the Company’s customers thatiested the stay. The Company appealed the infringefinding, the cease and desist order
and the exclusion order, and Broadcom appealedinetilings of the ALJ. Oral arguments took placeJaly 8, 2008 in the Federal Circuit.
September 19, 2008, the Federal Circuit ruled araBcom’s appeal of the ITC’s
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determination of no violation as to two patent® (Bl1 patent and the ‘675 patent). The Federau@iaffirmed the ITC’s determination as to
the ‘311 patent and affirmed the findings on thé5'®atent with respect to seven of eight producissae. As to the latter patent, the court
remanded for further proceedings the claims wigipeet to one accused product. On October 2, 2B88)8PTO issued a final office action in
the reexamination of the ‘311 patent, rejectingaiarof the claims, including all of the claimsisgue in the ITC action, and allowing other
claims added by Broadcom. On November 9, 2007, drom filed an enforcement complaint in the ITCegihg violations of the ITC’s cease
and desist order by the Company. A hearing on eineptaint took place on April 22 through April 200@8. The target date for completion of
the investigation is August 30, 2009. On October2D08, the Federal Circuit issued an opinion ugingl the ITC'’s finding that the Company
did not directly infringe the ‘983 patent; vacatiagd remanding the ITC’s finding that the Compamdirectly induced infringement of th683
patent; and vacating and remanding the limiteduestch order. The Federal Circuit held that the I&€ked authority to enjoin products of
Qualcomm'’s customers pursuant to a limited exclusiaer because Broadcom had not named those cerst@s respondents.

On April 13, 2007, Broadcom filed a new conipian California state court against the Compalhyging unfair competition, breach of
contract and fraud, and seeking injunctive and rraogeelief. On October 5, 2007, the court ordetexicase stayed pending resolution of the
New Jersey case, referenced bel

On July 1, 2005, Broadcom filed an actionhe United States District Court for the DistrictNéw Jersey against the Company alleging
violations of state and federal antitrust and undampetition laws as well as common law claimsiagelly relating to licensing and chip sales
activities, seeking monetary damages and injunctiief based thereon. On September 1, 2006, the Mesey District Court dismissed the
complaint; Broadcom appealed. On September 4, 2067Court of Appeals for the Third Circuit reirtsié two of the eight federal claims and
five pendant state claims in Broadcom'’s complaim affirmed the dismissal of the remaining cou@ts.November 2, 2007, Broadcom filed
an amended complaint, adding the allegations flmrstate court case in California (filed on Ap#8l 2007) that had been stayed, as discussed
above, and a federal antitrust claim based on #igothia allegations. On August 12, 2008, the Nlmxsey Court ordered the case transferred
to the United States District Court for the SouthBistrict of California. No trial date has been.se

On October 7, 2008, Broadcom filed an actiothe United States District Court for the Southerstrict of California seeking declaratory
relief regarding patent misuse, patent exhaustimhpatent and license unenforceability. The Compeasynot yet responded to the complaint.

QUALCOMM Incorporated v. Broadcom Corporatiddn October 14, 2005, the Company filed an actictménUnited States District Col
for the Southern District of California against Bdzom alleging infringement of two patents, eactvioich relates to video encoding and
decoding for high-end multimedia processing, arekis®) monetary damages and injunctive relief balsedeon. In January 2007, a jury
rendered a verdict finding the patents valid butinfsinged. In a subsequent ruling, the trial jedteld that the Company was not guilty of
inequitable conduct before the USPTO, but the Camgsaactions in a video-encoding standards deveograrganization amounted to a
waiver of the right to enforce the patents undegr@rcumstances. The court also ordered the Comfrapgy Broadcom'’s attorneys’ fees and
costs for the case. The Company and Broadcom dadmbtices of appeal, but Broadcom subsequeiliginidsed its appeal. Oral argument in
the Federal Circuit was held on August 5, 2008.J@muary 7, 2008, the Magistrate Judge consideringddom$ motions for sanctions agai
the Company for discovery violations issued an psaactioning the Company and eight of its retaioetside attorneys for those discovery
violations. The Magistrate Judge referred the eigitside attorneys to the California State Barafioinvestigation into possible ethics violati
and ordered the Company to participate in a prowesgeate a model discovery protocol. The Magistdaidge reaffirmed the District Court’s
previous award of Broadcom'’s attorneys’ fees. Omdid&, 2008, the District Court vacated the portibthe Magistrate Judge’s order only as
it relates to the sanctions imposed on the Compamytside counsel and remanded the case to thestvigi Judge for further proceedings on
those issues.

Actions by the Company and its subsidiaries agailedtia Corporation and/or Nokia IncOn July 23, 2008, the Company announced t
had reached agreement with Nokia Corporation aridaNlac. to resolve all pending litigation betwete parties, and the parties have either
obtained dismissals or are in the process of sgakBmissal of all litigation between the parti€he various litigation matters between the
parties in different jurisdictions around the watthét were terminated during the fourth quarteolagd claims of patent infringement and
breach of contract by each party against the other.
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European Commission Complaifdn October 28, 2005, it was reported that six carigga(Broadcom, Nokia, Texas Instruments, NEC,
Panasonic and Ericsson) filed complaints with theoBean Commission, alleging that the Company tedl&uropean Union competition law
in its WCDMA licensing practices. The Company haseaived the complaints and has submitted repliiset@llegations, as well as documents
and other information requested by the Europeanr@ission. On October 1, 2007, the European Commisaimounced that it was initiating
proceeding, though it has not decided to issuate®ent of Objections, and it has not made anylasions as to the merits of the complaints.
As part of its agreement with the Company, Nokis Wwithdrawn the complaint it filed with the Europe@ommission, although that
investigation remains active.

Tessera, Inc. v. QUALCOMM Incorporatedn April 17, 2007, Tessera, Inc. filed a patentingement lawsuit in the United States District
Court for the Eastern Division of Texas and a caimplwith the ITC pursuant to Section 337 of theiffédct of 1930 against the Company ¢
other companies, alleging infringement of two ptgerlating to semiconductor packaging structuresseeking monetary damages and
injunctive and other relief based hereon. The Ris€ourt suit for damages is stayed pending resoiwf the ITC proceeding. The ITC
instituted the investigation on May 15, 2007. Tla¢epts at issue are being reexamined by the USRiE&don petitions filed by a third-party.
The USPTO'’s Central Reexamination Unit has issufidecactions rejecting all of the asserted patdaitms on the grounds that they are
invalid in view of certain prior art. Tessera imtesting these rejections, and the USPTO has ndemdinal decision. On February 26, 2008,
the ALJ stayed the ITC proceedings pending compiedf the USPTO’s reexamination proceedings. Oncia7, 2008, the Commission
reversed the ALJ’s order and ordered the ITC prdicgeto be reinstated. The evidentiary hearing oeclion July 14 through July 18, 2008,
and the investigation is targeted for completiorApyil 3, 2009.

Other: The Company has been named, along with many otheufacturers of wireless phones, wireless operatedsndustry-related
organizations, as a defendant in purported clagsnalawsuits, and individually filed actions pendiin Pennsylvania and Washington D.C.,
seeking monetary damages arising out of its sateliflar phones. The courts that have reviewedairolaims against other companies to
have held that there was insufficient scientifisibdor the plaintiffs’ claims in those cases.

In April 2008, two complaints were filed intsBiego Federal Court and San Diego Superior Cautiehalf of purported classes of
individuals who purchased UMTS devices or sengesking damages and injunctive relief under fedmrdlor state antitrust and unfair
competition laws as a result of the Company’s lsieg practices. The Superior Court action has besved to the San Diego Federal Court,
and the plaintiff’'s request for remand has beenetemhe Company has filed motions to dismiss thraaints.

The Company understands that two U.S. compdiliexas Instruments and Broadcom) and two Soutkdocompanies (Nextreaming
Corp. and Thin Multimedia, Inc.) have filed compili with the Korea Fair Trade Commission allegimgt the Company’s business practices
are, in some way, a violation of South Korean &mui$t regulations. To date, the Company has n&ived the complaints but has submitted
certain requested information and documents td&trea Fair Trade Commission regarding rebates gusehsales, chipset design integration
and royalties on devices containing a QUALCOMM dleip

The Japan Fair Trade Commission has alsouveteinspecified complaints alleging the Companysitess practices are, in some way, a
violation of Japanese law. The Company has noiwveddhe complaints but has submitted certain rstgkeinformation and documents to the
Japan Fair Trade Commission.

Although there can be no assurance that urdd@ outcomes in any of the foregoing matters @aat have a material adverse effect or
Company’s operating results, liquidity or finangpalsition, the Company believes the claims madetbhgr parties are without merit and will
vigorously defend the actions. Other than amouwgitding to theBroadcom Corporation v. QUALCOMM Incorporatethtter, the Company
has not recorded any accrual for contingent linediassociated with the other legal proceedingsriteed above based on the Compariéliel
that additional liabilities, while possible, aretpoobable. Further, any possible range of lossictbe estimated at this time. The Company is
engaged in numerous other legal actions arisintigdrordinary course of its business and believasttie ultimate outcome of these actions
not have a material adverse effect on its opera#sglts, liquidity or financial position.

Purchase ObligationsThe Company has agreements with suppliers and p#rées to purchase inventory, other goods andcssr and
long-lived assets and estimates its noncanceldligations under these agreements for fiscal 2008013 to be approximately $868 million,
$121 million, $58 million, $67 million and $18 mdh, respectively, and $55 million thereafter. ®$e amounts, commitments to purchase
integrated circuit product inventories for fisc@® and 2010 comprised $663 million and $15 milli@spectively.
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LeasesThe Company leases certain of its facilities angd@gent under noncancelable operating leases,taiiths ranging from less than
one year to 35 years and with provisions for cddiving increases with certain leases. Rental egeefor fiscal 2008, 2007 and 2006 was $75
million, $60 million and $47 million, respectivelfhe Company leases certain property under cdpdak agreements that expire at various
dates through 2043. Capital lease obligationsrarieded in other liabilities. The future minimunage payments for all capital leases and
operating leases as of September 28, 2008 ardl@assqin millions):

Capital Operating

Leases Leases Total
2009 $ 10 $ 85 $ 95
2010 10 65 75
2011 10 51 61
2012 10 32 42
2013 10 19 29
Thereaftel 272 201 473

Total minimum lease paymer $ 32z $ 458 $ T7E

Deduct: Amounts representing inter 17¢
Present value of minimum lease payme 145
Deduct: Current portion of capital lease obligasi 1
Long-term portion of capital lease obligatic $ 14z

Note 9. Segment Information

The Company is organized on the basis of ptsdand services. The Company aggregates fous dfitsions into the Qualcomm Wireless
& Internet segment. Reportable segments are asafsl|

. Qualcomm CDMA Technologies (QC— develops and supplies integrated circuits and systd#tware for wireless voice and d
communications, multimedia functions and globalifiasing system products based on its CDMA techgpland other
technologies

. Qualcomm Technology Licensing (QT— grants licenses to use portions of the Com'’s intellectual property portfolio, whic
includes certain patent rights essential to anggeful in the manufacture and sale of certain wgglproducts, including, without
limitation, products implementing cdmaOne, CDMA20@CDMA, CDMA TDD, GSM/GPRS/EDGE and/or OFDMA staards
and their derivatives, and collects license feabsragalties in partial consideration for such lises;

. Qualcomm Wireless & Internet (QW— comprised of

o} Qualcomm Internet Services (Ql— provides technology to support and accelerate dneargence of the wireless di
market, including its BREW and QChat products semdises;

o] Qualcomm Government Technologies (QGOVprevides development, hardware and analytical gigeeto United Stati
government agencies involving wireless communicati@chnologies

0o  Qualcomm Enterprise Services (QE— provides satellit- and terrestri-based tw-way data messaging, position repor
and wireless application services to transportatimmpanies, private fleets, construction equipnfleets and other
enterprise companies. QES also sells productopiertite on the Globalstar low-Earth-orbit satelitsed
telecommunications system and provides relatedcgesvanc

o  Firethorn— builds and manages software applications that erfaidncial institutions and wireless operatorsffer
mobile commerce service

. Qualcomm Strategic Initiatives (QSI) — manages@ompany’s strategic investment activities, incigdMediaFLO USA, Inc.
(MediaFLO USA), the Company’s wholly-owned wirelessltimedia operator subsidiary. QS| makes stratagiestments to
promote the worldwide adoption of CDMbased products and servic
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The Company evaluates the performance oegsents based on earnings (loss) before incomse (&88T). EBT includes the allocation of
certain corporate expenses to the segments, imgutipreciation and amortization expense relatethétlocated corporate assets. Certain
income and charges are not allocated to segmettie i@ompany’s management reports because theyotoensidered in evaluating the
segments’ operating performance. Unallocated incantecharges include certain investment incomeaiceshare-based compensation and
certain research and development expenses and tmgrk&penses that were not deemed to be direslhyed to the businesses of the
segments. The table below presents revenues, EBTotal assets for reportable segments (in miljions

Reconciling
QCT QTL QWI Qsl Items Total

2008

Revenue: $6,717 $3,622 $78¢ $ 12 $ 6 $11,14:

EBT 1,83¢ 3,142 @ (3049) (844) 3,82¢

Total asset 1,42t 2,66¢ 182 1,45¢ 18,82¢ 24,56:
2007

Revenue! $5,27¢ $2,77: $82¢ $ 1 $ (5 $ 8,871

EBT 1,547 2,34( 88 (240) (209) 3,62¢

Total asset 921 29 20C 89¢ 16,44¢ 18,49t
2006

Revenue: $4,33: $2,467 $731 $ — $ 4 $ 7,52¢

EBT 1,29¢ 2,23t 78 (139) (320 3,15¢

Total asset 651 60 21F 66C 13,62: 15,20¢

Segment assets are comprised of accountvadde] finance receivables and inventories for QQTl. and QWI. The QSI segment assets
include certain marketable securities, notes red®#é; wireless licenses, other investments anaisakts of QSI’s consolidated subsidiary,
MediaFLO USA, including property, plant and equipmeé)SI’s assets related to the MediaFLO USA bussinietaled $1.2 billion,
$457 million and $329 million at September 28, 2088ptember 30, 2007 and September 24, 2006, tesdecQSI’s assets also included
$20 million, $16 million and $19 million related tavestments in equity method investees at Septe2$e2008, September 30, 2007 and
September 24, 2006, respectively. Reconciling ittisotal assets included $277 million, $215 roifliand $228 million at September 28,
2008, September 30, 2007 and September 24, 20&atively, of goodwill and other assets relatetheoQualcomm MEMS Technologies
division (QMT), a nonreportable segment develogigplay technology for mobile devices and othedigppions. Total segment assets differ
from total assets on a consolidated basis as # Faunallocated corporate assets primarily cosgatiof certain cash, cash equivalents,
marketable securities, property, plant and equignierred tax assets, goodwill and other intalegilssets of nonreportable segments. Th
book values of long-lived assets located outsidd®fUnited States were $100 million, $89 milliorde$69 million at September 28, 2008,
September 30, 2007 and September 24, 2006, regglgciihe net book values of long-lived assetstieddn the United States were $2.1
billion, $1.7 billion and $1.4 billion at Septemt®#8, 2008, September 30, 2007 and September 28, B&pectively.

Revenues from each of the Company’s divisaggregated into the QWI reportable segment wefellasvs (in millions):

2008 2007 2006
QES $ 42¢ $ 501 $  49C
QIS 29¢ 272 194
QGOV 67 57 47
Firethorn 2 — —
Eliminations (2 (2 —
Total QWI $ 78t $ 82¢ $ 731
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Other reconciling items were comprised a®fed (in millions):

2008 2007 2006
Revenues

Elimination of intersegment revenu $ (198 $ (39 $ (298
Other nonreportable segme! 24 34 24
$ 6 $ 0 $ @

Earnings (loss) before income tax
Unallocated research and development expe $ (359 $ (34) $ (33)
Unallocated selling, general, and administrativpesses (326) (26¢€) (29¢€)
Unallocated cost of equipment and services reve (39 (39 (42)
Unallocated investment income, 1 70 71¢ 45k
Other nonreportable segmel (190 (15¢) (92
Intracompany elimination (6) (21) (13

$ (849 $ (10¢ $ (320

During fiscal 2008, share-based compensatiperese included in unallocated research and densopexpenses and unallocated selling,
general and administrative expenses totaled $28@mand $251 million, respectively. During fisc2007, share-based compensation expense
included in unallocated research and developmegretreses and unallocated selling, general and adnaitiie expenses totaled $221 million
and $227 million, respectively. During fiscal 208B8are-based compensation expense included irooatdd research and development
expenses and unallocated selling, general and dstrative expenses totaled $216 million and $23ianj respectively. Unallocated cost of
equipment and services revenues was comprise@lgrair share-based compensation expense.

Specified items included in segment EBT weréoHlows (in millions):

QCT QTL QwI Qsl

2008
Revenues from external custom $6,70¢ $3,61¢ $77¢ $12
Intersegment revenut 8 3 7 —
Interest incomt 2 9 2 4
Interest expens 2 1 — 7

2007
Revenues from external custom $5,24¢ $2,771 $821 $1
Intersegment revenut 31 1 7 —
Interest incomt 2 14 1 7
Interest expens — — 1 5

2006
Revenues from external custom $4,31¢ $2,46¢ $72¢ $—
Intersegment revenut 18 2 8 —
Interest incomt 1 5 3 6
Interest expens 1 — 1 2

Intersegment revenues are based on prevailarget rates for substantially similar products aecsices or an approximation thereof, but
the purchasing segment records the cost of revgou@sventory write-downs) at the selling segmemtiginal cost. The elimination of the
selling segmens gross margin is included with other intersegnadintinations in reconciling items. Effectively &guity in earnings (losses)
investees was recorded in QSI in fiscal 2008, 200 2006.
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The Company distinguishes revenues from eatenstomers by geographic areas based on thédodatwhich its products, software or
services are delivered and, for QTL'’s licensing emglty revenues, the invoiced addresses ofdenkees. Sales information by geographic
area was as follows (in millions):

2008 2007 2006
United State: $ 97C $ 1,16f $ 984
South Kores 3,87¢ 2,78( 2,39¢
Japar 1,59¢ 1,52¢ 1,57
China 2,30¢ 1,87¢ 1,26¢
Other foreigr 2,39: 1,52i 1,30¢
$11,14: $ 8,871 $ 7,52¢

Note 10. Acquisitions

During fiscal 2008, the Company acquired tiusinesses for total cash consideration of $26BomilApproximately $3 million in
consideration payable in cash through June 200Sheialsback as security for certain indemnificatidoligations. The Company is in the
process of finalizing the accounting for the acijigiss and does not anticipate material adjustmentise preliminary purchase price
allocations. Goodwill recognized in these trangaxgj of which $179 million is expected to be dethletfor tax purposes, was assigned to the
QWI and QCT segments in the amount of $179 milaod $23 million, respectively. Technology-basedrigfible assets recognized in the
amount of $57 million are being amortized on aightline basis over a weighted-average usefuldffeix years.

During fiscal 2007, the Company acquired thrasinesses for total cash consideration of $18iomiof which $6 million was paid in
fiscal 2008). Goodwill recognized in these transaxs, of which $21 million is expected to be dedhletfor tax purposes, was assigned to the
QCT and QWI segments in the amounts of $74 millind $10 million, respectively. Technology-basedrigiible assets recognized in the
amount of $46 million are being amortized on aighraline basis over a weighted-average usefuldiféhree years.

During fiscal 2006, the Company acquired tHresinesses for an aggregate of approximately $#Bi%n in cash (of which $75 million w:
paid in fiscal 2007), $357 million in shares of QUAOMM stock (of which $3 million was issued in fael2007), and the exchange of existing
vested options and warrants with an estimated gageeair value of approximately $38 million. Indiibn, the Company assumed existing
unvested options with an estimated aggregate &irevof $76 million, which is recorded as shhesed compensation over the requisite sei
period. Goodwill recognized in these three trarieast no amount of which is expected to be dedlecfily tax purposes, was assigned to the
QTL and QCT segments in the amounts of $616 mikind $42 million, respectively. Technology-basedrigible assets recognized in the
amount of $165 million are being amortized on aight-line basis over a weighted-average usefelldifseventeen years. Purchased in-proces:
technology in the amount of $22 million was chargeedesearch and development expense upon acgunibigicause technological feasibility
had not been established and no future alternaties existed.

The consolidated financial statements inclimeoperating results of these businesses from rigpective dates of acquisition. Pro forma
results of operations have not been presented becdha effects of the acquisitions were not mdteria
Note 11. Summarized Quarterly Data (Unaudited)

The following financial information reflectd aormal recurring adjustments that are, in thanmm of management, necessary for a fair
statement of the results of the interim periods.
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QUALCOMM Incorporated
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The table below presents quarterly data ferytbars ended September 28, 2008 and Septemh2ZdBO(in millions, except per share data):

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

2008

Revenue(® $2,44( $2,60¢€ $2,76: $3,33¢
Operating incom(?) 757 813 824 1,33¢
Net income® 767 76€ 74¢ 87¢
Basic earnings per common sh(?) $ 0.47 $ 0.47 $ 0.4¢€ $ 0.58
Diluted earnings per common shi@ $ 0.4¢€ $ 0.47 $ 0.4¢ $ 0.52
2007

Revenue®) $2,01¢ $2,221 $2,32¢ $2,30¢
Operating incomd2) 57¢€ 74¢€ 782 777
Net income® 64€ 72€ 79€ 1,131
Basic earnings per common sh(@) $ 0.3¢ $ 0.44 $ 0.4¢ $ 0.6¢
Diluted earnings per common shi@ $ 0.3¢ $ 0.42 $ 0.47 $ 0.67

(M Revenues, operating income and net income arelemlito millions each quarter. Therefore, the stithequarterly amounts may not
equal the annual amounts repori

(@  Earnings per share are computed independentkyafcn quarter and the full year based upon resgeatierage shares outstanding.
Therefore, the sum of the quarterly earnings paresamounts may not equal the annual amounts egh
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SCHEDULE 1l

QUALCOMM INCORPORATED
VALUATION AND QUALIFYING ACCOUNTS

(In millions)
(Charged)
Balance at Credited to Balance a
Beginning of Costs and End of
Period Expenses Deductions Other Period
Year ended September 24, 2(
Allowances:
— trade receivable $ 2 $ — $ 1 $ — $ 1)
— notes receivabl (63) (15 — — (78)
Valuation allowance on deferred tax as: (69) 46 14 (13 @ 2

_ (22
$ (139 $ 31 $ 15 $ (19 $ _(100)

Year ended September 30, 2(

Allowances:
— trade receivable $ (1) $ (37 $ 2 $ — $ (36
— notes receivabl (78) (13) 58 — (33
Valuation allowance on deferred tax as: (22) @ 3 — (20)
$ (101) $ (51) $ 63 $ — $ (89

Year ended September 28, 2(

Allowances:
— trade receivable $ (36) $ (5) $ 3 $ — $ (39
— notes receivabl (33 2 32 — 3
Valuation allowance on deferred tax as: (20) (48) — (81) ® (149

$ (89 $ (55 $ 35 $ (8)) $  (19C

@  This amount was charged to g-in capital.
®)  This amount was charged to other comprehensive
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EXHIBIT 10.80

QUALCOM

RESTRICTED STOCK UNIT GRANT NOTICE

QUALCOMM Incorporated (the “Company”), pursuantit® 2006 Long-Term Incentive Plan (the “Pah&reby grants to the Participant nai
below the number of Restricted Stock Units setftatlow, each of which is a bookkeeping entry repnéing the equivalent in value of one
(1) share of the Company’s common stock. The ResttiStock Unit Award is subject to all of the terand conditions as set forth herein and
the Restricted Stock Unit Agreement (attached bg@atd the PlaAwhich are incorporated herein in their entirety.

Participant«First_Namo» «Last_Nam>» Grant No..«<Numbe»
Emp #:«ID» Shares Subject to Restricted Stock U«Shares_Grante»
Date of Grant«Grant_Dat»

Vesting Schedule

Units Vesting Date
«Shares_Period » «Vest_Date_Period »
«Shares_Period » «Vest_Date_Period »
«Shares_Period » «Vest_Date_Period »
«Shares_Period » «Vest_Date_Period »

Additional Terms/Acknowledgments: The Participant acknowledges (in the form deterihimg the Company) receipt of, and represents that
the Participant has read, understands, acceptagaeds to the terms and conditions of the followihgg Grant Notice, the Restricted Stock
Unit Agreement and the Plan (including, but notiéd to, the binding arbitration provision in Secti3.7 of the Plan). Participant hereby
accepts the Restricted Stock Unit Award subjedltof its terms and conditions and further ackredges that as of the Date of Grant, this
Grant Notice, the Restricted Stock Unit Agreemet the Plan set forth the entire understanding éetwParticipant and the Company
regarding the acquisition of stock in the Compang supersedes all prior oral and written agreengentsining to this particular Restricted
Stock Unit Award.

QUALCOMM Incorporated:

Dr. Paul E. Jacobs
Chief Executive Officer
Dated: «Grant_Date»

Attachment: Restricted Stock Unit Agreement (RSU-A1

1 A copy of the Plan can be obtained from the S#ddhkninistration website, located on the Compangtgiinal webpage, or you may
request a hard copy from the Stock Administrati@p&rtment




QUALCOMM |INCORPORATED
2006 LONG-TERM INCENTIVE PLAN
RESTRICTED StocK UNIT AGREEMENT

Pursuant to the Grant Notice and this Resili@tock Unit Agreement (the “Agreement”), Qualcommeorporated (the “Company”) has
granted you a Restricted Stock Unit Award with exgfo the number of shares of the Company’s comsimek (“Stock”) indicated in the
Grant Notice. Capitalized terms not explicitly il in this Agreement but defined in the QUALCOMiMdrporated 2006 Long-Term
Incentive Plan (the “Plan”) shall have the saménitédns as in the Plan.

The details of this Restricted Stock Unit Ad/are as follows:
1. SRVICE AND VESTING .

1.1 SRvice. As provided in the Plan and notwithstanding anyeotrovision of this Agreement, the Company resetie right, in its
sole discretion, to determine when your Servicetbaginated, including in the event of any leavalb$ence or part-time Service.

1.2 VESTING. Except as otherwise provided in the Plan or thise&gent, this Restricted Stock Unit Award will vestthe dates
provided in the Grant Notice (the “Vesting Datedhtwithstanding any other provision of the Plarttos Agreement, the Company reserves
the right, in its sole discretion, to suspend vegtf this Restricted Stock Unit Award in the evehany leave of absence or part-time Service.

2. ETTLEMENT OF THE RESTRICTED Stock UNITS .

2.1 Form AND TIMING OF PAYMENT . Subject to the other terms of the Plan and tlgseAment, any Restricted Stock Units that vest and
become nonforfeitable in accordance with the Giatice will be paid to you in whole shares of Stedkhin 30 days after the applicable
Vesting Date. Unless and until the Restricted Stdoks vest on the applicable Vesting Dates, yolilvéve no right to payment of any such
Restricted Stock Units.

2.2 Tax WITHHOLDING . You agree that, as a condition to your receipthafres of Stock pursuant to this Restricted Stock Award,
you will make arrangements satisfactory to the Camypand/or the Participating Company that emplays ¢ghe“Employer”) for the
satisfaction of all withholding obligations of t@@mpany and/or the Employer arising by reason @f#sting or payment of Restricted Stock
Units. The withholding obligations may be paid ash, cash equivalent or by check; provided, howekat payment by check shall be
permitted only to the extent authorized by the Canyp in its discretion. To the extent you do ndiséathe minimum tax withholding
obligations by means of cash, a cash equivalenhpayor by check (provided the Company permits payrby check), you authorize the
Company and/or the Employer to satisfy such wittiimg obligations by one or a combination of thédeing methods: (i) withholding from
your pay and any other amounts payable to younthholding in shares of Stock from the paymenthaf Restricted Stock Units;

(i) arranging for the sale of shares of Stockwicegd upon vesting of the
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Restricted Stock Units (on your behalf and at yaitection pursuant to this authorization). If then@pany and/or the Employer satisfies the
withholding obligations by withholding a numberwfiole shares of Stock as described in subseciiohefiein, you will be deemed to have
been issued the full number of shares of Stockestithp the Restricted Stock Unit Award, notwithstiaug that a number of shares is held back
in order to satisfy the withholding obligations.ef@ompany shall not be required to issue any shdr&sck pursuant to this Agreement un
and until the withholding obligations are satisfied

2.3 BFFECT OF TERMINATION OF SERVICE . Except as otherwise expressly set forth in thidiBe@.3, in the event of the termination of
your Service for any reason, whether voluntaryneoluntary, all unvested Restricted Stock Unitdidi@immediately forfeited withot
consideration.

(a)Disability. If your Service with the Company or any ParticipgtCompany terminates because of your Disabilgydgfined in the
Plan), the vesting of your Restricted Stock Unitakd/shall be accelerated in full effective as ef date on which your Service terminates
due to your Disability.

(b)Death. If your Service with the Company or any ParticipgtCompany terminates because of your death oubeaaf your Disabilit
and such termination is subsequently followed byryaeath, the vesting of the Restricted Stock Bmiird shall be accelerated in full
effective upon your death.

(c)Termination After Change in Control. If your Service with the Company or any ParticipgtCompany terminates as a result of
Termination After Change in Control (as definedowé)l, then the vesting of the Restricted Stock Shill be accelerated in full effective as
of the date on which your Service terminates.

(d)Certain Definitions.

(i) “Cause” shall mean any of the following: (1) your theftskibnesty, or falsification of any Participating Gmany documents or
records; (2) your improper use or disclosure ogi€ipating Company’s confidential or proprietanjormation; (3) any action by you
which has a detrimental effect on a Participatimgn@any’s reputation or business; (4) your failurénability to perform any reasonable
assigned duties after written notice from a Pgutithg Company of, and a reasonable opportunitute, such failure or inability; (5) al
material breach by you of any employment or seraigeement between you and a Participating Compemigh breach is not cured
pursuant to the terms of such agreement; (6) youviction (including any plea of guilty or nolo demdere) of any criminal act which
impairs your ability to perform your duties witHParticipating Company; or (7) violation of a masCompany or Participating
Company policy.

(i) “Good Reason"shall mean any one or more of the following:

a) without your express written consent, tbeignment to you of any duties, or any limitatidryour responsibilities, substantially
inconsistent with your positions, duties, respottiis and status with
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the Participating Company Group immediately prithe date of a Change in Control,

b) without your express written consent, thlecation of the principal place of your employmenservice to a location that is m«
than fifty (50) miles from your principal place efmployment or service immediately prior to the dzta Change in Control, or the
imposition of travel requirements substantially mdemanding of you than such travel requiremeritieg immediately prior to the
date of the Change in Control;

c¢) any failure by the Participating Company @y to pay, or any material reduction by the Pgaditng Company Group of,
(A) your base salary in effect immediately priotthe date of a Change in Control (unless reductimmsparable in amount and
duration are concurrently made for all other emptsy/of the Participating Company Group with resiiilitges, organizational level
and title comparable to yours), or (B) your bonampensation, if any, in effect immediately priorthe date of a Change in Control
(subject to applicable performance requirementh wéspect to the actual amount of bonus compemsatimed by you);

d) any failure by the Participating Company @y to (A) continue to provide you with the oppaity to participate, on terms no
less favorable than those in effect for the beréfény employee or service provider group whicktemarily includes a person
holding the employment or service provider positiora comparable position with the Participatingr@any Group then held by you,
in any benefit or compensation plans and programeijding, but not limited to, the Participating @pany Group’s life, disability,
health, dental, medical, savings, profit sharinggls purchase and retirement plans, if any, in Wlyicu were participating immediate
prior to the date of the Change in Control, oritlegjuivalent, or (B) provide you with all otherrfge benefits (or their equivalent) from
time to time in effect for the benefit of any emye group which customarily includes a person Imgldhe employment or service
provider position or a comparable position with Beeticipating Company Group then held by you;

e) any breach by the Participating Companyu@raf any material agreement between you and &Rating Company concerning
your employment; or

f) any failure by the Company to obtain theuasption of any material agreement between youts€ompany concerning your
employment by a successor or assign of the Company.

(i) “Termination After Change in Control”shall mean either of the following events occurnvithin twentyfour (24) months after
Change in Control:




a) termination by the Participating Companp@r of your Service with the Participating Comp&nmpup for any reason other than
for Cause; or

b) your resignation for Good Reason from aparcities in which you are then rendering Serviciaé Participating Company Grc
within a reasonable period of time following theeet/constituting Good Reason.

Notwithstanding any provision herein to thatary, Termination After Change in Control shalt mclude any termination of your Service
with the Participating Company Group which (1)ds €ause; (2) is a result of your death or Disghili3) is a result of your voluntary
termination of Service other than for Good Reasor{4) occurs prior to the effectiveness of a CleaimgControl.

3. Tax Abvice. You represent, warrant and acknowledge that thepg@omand, if different, your Employer, has mademaoranties or
representations to you with respect to the incarecbnsequences of the transactions contemplatdudggreement, and you are in no
manner relying on the Company, your Employer oirttepresentatives for an assessment of such tasecpences. YOU UNDERSTAND
THAT THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CANGE. YOU SHOULD CONSULT YOUR OWN TAX ADVISOR
REGARDING THE TAX TREATMENT OF ANY RESTRICTED STOCKNITS. NOTHING STATED HEREIN IS INTENDED OR
WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PBRSE OF AVOIDING TAXPAYER PENALTIES.

4. DviDEND EQuIVALENTS . If the Board declares a cash dividend on the Colyipadtock, you will be entitled to a Dividend Eqalent, to
be credited to your account on the dividend payrdate established by the Company, equal to the digglends payable on the same number
of shares of Stock as the number of unvested ResirStock Units credited to your account on tivédénd record date established by the
Company. Any such Dividend Equivalents will belire form of additional whole Restricted Stock Unitdl] be subject to the same terms and
vesting dates as the underlying Restricted StodksUand will be paid at the same time and in e manner as the underlying Restricted
Stock Units originally subject to the Restricted Unit Award, except that any fractional shargskautable to Dividend Equivalents will be
paid in cash within thirty (30) days following thate of payment of the underlying Restricted Stdok Award. The number of additional
Restricted Stock Units credited to your accounttendividend payment date will be determined bynfijtiplying the number of unvested
Restricted Stock Units credited to your accourntifabe dividend record date (including any unvefRedtricted Stock Units previously credi
as a result of prior payments of Dividend Equivédgby (2) the quotient of the cash dividend tgpbé&l per share of Stock divided by the Fair
Market Value per share of the Stock on the divideagiment date.

5. EcuriTies Law CompPLIANCE . Notwithstanding anything to the contrary contaihedein, no shares of Stock will be issued to yoon
vesting of this Restricted Stock Unit Award unléss Stock is then registered under the SecuriteA if such Stock is not then so registe
the Company has determined that such vesting andnge would be exempt from the registration requénts of the Securities Act. By
accepting the Restricted Stock Unit Award, you agret to sell any of the shares of Stock receivetbuthis Restricted Stock Unit Award at a
time when applicable laws or Company policies pila sale.




6. CHANGE IN CoNTROL . In the event of a Change in Control, the survivitgntinuing, successor, or purchasing corporatiootioer
business entity or parent thereof, as the casebmdthe” Acquiring Corporation” ), may, without your consent, either assume the [@om's
rights and obligations under this Restricted Stdok Award or substitute for this Restricted Stddkit Award a substantially equivalent
restricted stock unit award for the Acquiring Caigdtn’s stock. In the event the Acquiring Corparatelects not to assume or substitute for
this Restricted Stock Unit Award in connection wétiChange in Control, the vesting of this Restd@&@ock Unit Award, so long as your
Service has not terminated prior to the date ofGhange in Control, shall be accelerated, effedwef the date ten (10) days prior to the date
of the Change in Control. The vesting of any Rettd Stock Units and any shares of Stock acquipe the settlement thereof that was
permissible solely by reason of this Section shaltonditioned upon the consummation of the Cham@®ntrol. Notwithstanding the
foregoing, shares of Stock acquired upon settlerktitis Restricted Stock Unit Award prior to the@ahge in Control and any consideration
received pursuant to the Change in Control witlpeesto such shares shall continue to be subjeadt spplicable provisions of this Agreement
except as otherwise provided in this Agreementtheumore, notwithstanding the foregoing, if thepmation the stock of which is subject to
this Restricted Stock Unit Award immediately prioran Ownership Change Event constituting a Chan@®ntrol is the surviving or
continuing corporation and immediately after sushin®rship Change Event less than fifty percent (56f4he total combined voting power of
its voting stock is held by another corporatiorbgrother corporations that are members of an afffii group within the meaning of
Section 1504(a) of the Internal Revenue Code 06188 amended (“Code”) without regard to the piionis of Section 1504(b) of the Code,
this Restricted Stock Unit Award shall not termaanless the Committee otherwise provides in gsrétion.

7. TRANSFERABILITY . Prior to the issuance of shares of Stock in settdrof a Restricted Stock Unit Award, the Awardlshat be subject
in any manner to anticipation, alienation, salehexge, transfer, assignment, pledge, encumbrangeynishment by your creditors or by y
beneficiary, except (i) transfer by will or by ttaavs of descent and distribution or (ii) transfgntritten designation of a beneficiary, in a form
acceptable to the Company, with such designatikingeeffect upon your death. All rights with respazthe Restricted Stock Unit Award st
be exercisable during your lifetime only by youyour guardian or legal representative. Prior taagbayment of any vested Restricted Stock
Units, such Restricted Stock Units will represemtiasecured obligation of the Company, payablat(#ll) only from the general assets of the
Company.

8. REsTRICTED Stock UNITS NOT A SERVICE CONTRACT . This Restricted Stock Unit Award is not an employiner service contract and
nothing in this Agreement, the Grant Notice or Bi@n shall be deemed to create in any way whats@eweobligation on your part to continue
in the service of a Participating Company, or &faaticipating Company to continue your Service \lith Participating Company. In addition,
nothing in your Restricted Stock Unit Award shdlligate the Company, its stockholders, Board, @ffscor Employees to continue any
relationship which you might have as a Directo€onsultant for the Company.

9. ResTRICTIVE LEGEND . Stock issued pursuant to the vesting of the Réstr Stock Units may be subject to such restmciopon the
sale, pledge or other transfer of the Stock amapany and the Company’s counsel deem necessdey applicable law or pursuant to this
Agreement.




10. REPRESENTATIONS, WARRANTIES, COVENANTS, AND ACKNOWLEDGMENTS . You hereby agree that in the event the Compadyttze
Company’s counsel deem it necessary or advisaliteeiexercise of their discretion, the transfeissuance of the shares of Stock issued
pursuant to the vesting of the Restricted StocksJmiay be conditioned upon you making certain gmations, warranties, and
acknowledgments relating to compliance with applieasecurities laws.

11. VoTING AND OTHER RIGHTS . Subject to the terms of this Agreement, you shatlhave any voting rights or any other rights and
privileges of a shareholder of the Company unleskuatil shares of Stock are issued upon paymetiteoRestricted Stock Units.

12. Cobe SecTioN 409A. It is the intent that the vesting or the paymariRestricted Stock Units as set forth in this Agrent shall
qualify for exemption from the requirements of $&tt409A, and any ambiguities herein will be inteted to so comply. The Company
reserves the right, to the extent the Company demmassary or advisable in its sole discretionpitaterally amend or modify this Agreement
as may be necessary to ensure that all vestingyon@nts provided for under this Agreement are nimdemanner that qualifies for exemption
from Section 409A; provided, however, that the Campmakes no representation that the vesting anpats of Restricted Stock Units
provided for under this Agreement will be exempinfir Section 409A and makes no undertaking to preciettion 409A from applying to the
vesting or payments of Restricted Stock Units pedifor under this Agreement. Notwithstanding aimghn the Agreement or the Grant
Notice to the contrary, to the extent that any pagthpursuant to this Agreement is deemed t“deferred compensation” as defined in
Treasury Regulation section 1.409A-1(b)(1) anaibé made to you upon separation from servicedt 8me as you are a “specified
employee” within the meaning of Code section 4084¢h payment shall be made within 10 days followiregdate which is six months
following such separation from service or, if earliwithin 15 days following the appointment oferspnal representative or executor of your
estate in the event of your death.

13. NoTices . Any notices provided for in this Agreement, the @riotice or the Plan shall be given in writing afdhll be deemed
effectively given upon receipt or, in the case ofices delivered by the Company to you, five (5)sdafter deposit in the United States mail,
postage prepaid, addressed to you at the lastsglgosl provided to the Company.

14. ArpLicABLE LAw . This Agreement shall be governed by the laws ofState of California as if the Agreement were betwe
California residents and as if it were entered amd to be performed entirely within the State efifGrnia.

15. ARBITRATION . Any dispute or claim concerning any Restricted Btdaits granted (or not granted) pursuant to tleRInd any other
disputes or claims relating to or arising out af Blan shall be fully, finally and exclusively régm by binding arbitration conducted by the
American Arbitration Association pursuant to theneoercial arbitration rules in San Diego, Califorry accepting the Restricted Stock Unit
Award, you and the Company waive your respectigbts to have any such disputes or claims tried joglge or jury.

16. AVENDMENT . The Board may amend your Restricted Stock Unit Alsdrany time, provided no such amendment may adiyeaffect
the Restricted Stock Unit Award without your cortsemless such amendment is necessary to complyanitrapplicable law or government
regulation, or is contemplated in Section 12 herbofamendment or addition to
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this Agreement shall be effective unless in writargn such electronic form as may be designatetheyCompany.

17. GoverNING PLaN DocuMENT . Your Restricted Stock Unit Award is subject to tAgreement, the Grant Notice and all the provisions
of the Plan, the provisions of which are hereby enagbart of this Agreement, and is further sulijee! interpretations, amendments, rules
regulations which may from time to time be promt#gband adopted pursuant to the Plan. In the edfearty conflict between the provisions
this Agreement, the Grant Notice and those of tae,Rhe provisions of the Plan shall control.

18. SveraBiLITY . If any provision of this Agreement is held tourgenforceable for any reason, it shall be adjusidter than voided, if
possible, in order to achieve the intent of thdiparto the extent possible. In any event, all ogrevisions of this Agreement shall be deemed
valid and enforceable to the full extent possible.

19. DescrIPTION OF ELECTRONIC DELIVERY . The Plan documents, which may include but do noessarily include: the Plan, the Grant
Notice, this Agreement, and any reports of the Camyprovided generally to the Comp'’s shareholders, may be delivered to you
electronically. In addition, if permitted by the @pany, you may deliver electronically the Grantis®to the Company or to such third party
involved in administering the Plan as the Compamay nhesignate from time to time. Such means of elait delivery may include but do not
necessarily include the delivery of a link to a Quamy intranet or the internet site of a third pamtyolved in administering the Plan, the
delivery of the document via electronic mail (“editfjeor such other means of electronic delivery dfied by the Company.
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EXHIBIT 21

SUBSIDIARIES OF REGISTRANT

MediaFLO USA, Inc., a Delaware Corporationa iwholly-owned subsidiary of the Company. MediaRUSA does business under its own
name. The Company consolidates MediaFLO USA ifiriencial statements.

QUALCOMM Global Trading, Inc. (QGT), a Britistirgin Islands corporation, is a wholly-owned siglisry of the Company. QGT and its
subsidiaries, QUALCOMM CDMA Technologies Asia-PaciPte. Ltd., incorporated in Singapore, QUALCOMM @Eoldings, Inc.,
incorporated in the British Virgin Islands, QUALCOQWMauritius Holdings Limited, incorporated in Matids, QUALCOMM CDMA
Technologies Malaysia SDN.BHD, incorporated in Mala, QUALCOMM (UK) Limited, incorporated in the litad Kingdom, Spike
Technologies LLC, registered in California, QUALC®Mndia Private Limited, incorporated in India, QUAOMM Communication
Technologies Ltd., incorporated in Taiwan, QUALCOMBDMA Technologies GmbH, incorporated in Germany ApCOMM CDMA
Technologies, T.Y.K., incorporated in Japan, QUALNI® CDMA Technologies (Korea) Y.H., incorporatedSouth Korea, and
QUALCOMM Wireless Semi Conductor Technologies Limdit incorporated in China, QUALCOMM Netherlands B.vcorporated in the
Netherlands, and QUALCOMM ltalia S.r.l., incorpagdtin Italy, do business under their own names.Qdmpany consolidates QGT in
financial statements.

The names of other subsidiaries are omittadhSubsidiaries would not, if considered in thgragate as a single subsidiary, constitute a
significant subsidiary within the meaning of Ite®16b)(21)(ii) of Regulation S-K.



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation byresgfee in the Registration Statements on Form Se3 883-26069 and No. 333-32926) and in
the Registration Statements on Form S-8 (No. 33t36Rl0. 333-60484, No. 33-45083, No. 33-78158, 3878150, No. 33-32013, No. 333-
69457, No. 333-95291, No. 333-32924, No. 333-42R86,333-103497, No. 333-117626, No. 333-119904,383-120948, No. 333-131448,
No. 33:-131157, No. 333-137692, No. 333-137693, No. 333423, No. 333-148177, No. 333-148841, and No. 38356) of
QUALCOMM Incorporated of our report dated NovembBeR008 relating to the consolidated financialestagnts, the financial statement
schedule and the effectiveness of internal comivel financial reporting, which appears in thisfAdr0-K.

/s! PricewaterhouseCoopers LLP

San Diego, California
November 6, 200



EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Paul E. Jacobs, certify that:
1. I have reviewed this Form 10-K of QUALCOMNCtorporated;

2. Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial stateisy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officerdal are responsible for establishing and maintgimisclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) designed such internal control over finahagaorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and predéntthis report our conclusions about

the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5. The registrant’s other certifying officercal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrard’Board of Directors (or persons performing theieaant functions)

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which au
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b) any fraud, whether or not material, thabires management or other employees who have His#gnt role in the registrant’s
internal control over financial reportin

Dated: November 6, 2008

/s/ Paul E. Jacok

Paul E. Jacobs,
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, William E. Keitel, certify that:
1. I have reviewed this Form 10-K of QUALCOMNCtorporated;

2. Based on my knowledge, this report doescantain any untrue statement of a material factnoit to state a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial stateisy and other financial information includedhistreport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

4. The registrant’s other certifying officerdal are responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) designed such internal control over finahagaorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the regissatisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5. The registrant’s other certifying officercal have disclosed, based on our most recent atiafuof internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrard’Board of Directors (or persons performing theieaant functions)

a) all significant deficiencies and material weaknsssehe design or operation of internal contradiofinancial reporting which au
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

b) any fraud, whether or not material, thabires management or other employees who have His#gnt role in the registrant’s
internal control over financial reportin

Dated: November 6, 2008

/s/ William E. Keitel

William E. Keitel,
Executive Vice President and Chief Financial Off




EXHIBIT 32.1

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying Annual &epf QUALCOMM Incorporated (the “Company”) on ForlOK for the fiscal year endt
September 28, 2008 (the “Report”), |, Paul JacGlisef Executive Officer of the Company, certify rpuant to 18 U.S.C. §1350, as adopted
pursuant to 8906 of the Sarbanes-Oxley Act of 20&;

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Act284; and

(2) The information contained in the Report faphesents, in all material respects, the finanaaldition and results of operations of the
Company.

Dated: November 6, 2008

/s/ Paul E. Jacok

Paul E. Jacobs,
Chief Executive Office




EXHIBIT 32.2

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

In connection with the accompanying Annual &epf QUALCOMM Incorporated (the “Company”) on ForlOK for the fiscal year endt
September 28, 2008 (the “Report”), I, William E.ité¢ Chief Financial Officer of the Company, cétipursuant to 18 U.S.C. §1350, as
adopted pursuant to 8906 of the Sarbanes-OxlepA2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) of the Securities Exchange Act384; and

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: November 6, 2008

/s/ William E. Keitel

William E. Keitel,
Executive Vice President and Chief Financial Off




