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January 13, 2010
Dear Fellow Stockholder:

You are cordially invited to attend Qualcomm s Annual Meeting on Tuesday, March 2, 2010. The meeting will begin
promptly at 9:30 a.m. Pacific Time at the Irwin M. Jacobs Qualcomm Hall, 5775 Morehouse Drive, San Diego,
California 92121. I invite you to arrive early at 8:30 a.m. to preview our product displays. We will begin the Annual
Meeting with a discussion and vote on the matters set forth in the Notice of Annual Meeting of Stockholders, followed
by presentations and a report on Qualcomm s fiscal 2009 performance. In addition to the election of our directors
(Proposal 1) and ratification of our selection of independent public accountants (Proposal 3), there is one other
substantive proposal on the agenda that I would like to highlight.

Proposal 2 amends our 2006 Long-Term Incentive Plan. We continue to believe that offering a broad-based equity
compensation program is critical to attracting and retaining the most talented employees in our industry. Employees
with a stake in the future success of our business are highly motivated to achieve long-term growth and increase
stockholder value. One of the purposes of Proposal 2 is to provide us with a sufficient share reserve for the next year.
These additional shares will allow us to continue to provide new hires, as well as our existing employees, with
opportunities for equity ownership in a dynamic and highly competitive employment market. Equity compensation
has always been a significant component of our long-term employee compensation program because we do not offer a
defined benefit pension plan, and we do not include Company stock in our 401(k) plan. Over 99% of our regular,
full-time employees currently have stock options.

We take great pride in our accomplishments and believe that our broad-based equity compensation program has
contributed significantly to this success. Based on the 4-week moving average at December 15, 2009, the Company s
stock price has increased at a compound annual growth rate of 27.73% compared to 6.03% for the S&P 500 Index

since the Company became publicly-traded in December 1991. In each of the past 11 years, Qualcomm has been
honored as one of the 100 Best Companies to Work for in America by Fortune Magazine. The annual retention rate of
our employees is higher than other high-technology industry companies, according to Radford, a leading human
resources compensation survey company in the high-tech industry.

This year, we are again furnishing the proxy materials to stockholders primarily over the Internet. Therefore, most
stockholders will not receive paper copies of our proxy materials. We will instead send these stockholders a notice
with instructions for accessing the proxy materials and voting via the Internet. The notice also provides information on
how stockholders may obtain paper copies of our proxy materials if they so choose. This method expedites the receipt
of your proxy materials, lowers the costs of our Annual Meeting and helps to conserve natural resources.

Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. As an alternative to voting in
person at the Annual Meeting, you may vote via the Internet, by telephone or, if you receive a paper proxy card in the
mail, by mailing the completed proxy card. Voting by any of these methods will ensure your representation at the
Annual Meeting.

Your vote is very important to us. I urge you to vote FOR all proposals.

I look forward to seeing you in San Diego at the Irwin M. Jacobs Qualcomm Hall on March 2, 2010.

Sincerely,
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Paul E. Jacobs
Chairman and Chief Executive Officer
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5775 Morehouse Drive
San Diego, California 92121-1714

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On March 2, 2010

To the Stockholders of QUALCOMM Incorporated:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the Annual Meeting) of QUALCOMM
Incorporated (the Company), a Delaware corporation, will be held at the Irwin M. Jacobs Qualcomm Hall, 5775
Morehouse Drive, San Diego, California 92121, on Tuesday, March 2, 2010 at 9:30 a.m. Pacific Time for the

following purposes:

1. To elect twelve directors to hold office until the next annual stockholders meeting or until their respective
successors have been elected or appointed.

2. To approve an amendment to the 2006 Long-Term Incentive Plan to increase the share reserve by
13,000,000 shares.

3. To ratify the selection of PricewaterhouseCoopers LLP as our independent public accountants for our fiscal year
ending September 26, 2010.

4. To transact such other business as may properly come before the Annual Meeting or any adjournment or
postponement thereof.

The Board of Directors has fixed the close of business on January 4, 2010 as the record date for the determination of
stockholders entitled to notice of and to vote at this Annual Meeting and at any adjournment or postponement thereof.

By Order of the Board of Directors,
Donald J. Rosenberg
Executive Vice President,

General Counsel and Corporate Secretary

San Diego, California
January 13, 2010

How To Vote

If your shares are held by a broker, bank or other stockholder of record, in nominee name or otherwise, exercising
fiduciary powers (typically referred to as being held in street name ), you may receive a separate voting instruction
form with this Proxy Statement, or you may need to contact your broker, bank or other stockholder of record to
determine whether you will be able to vote electronically via the Internet or by telephone.

If you are a stockholder with shares registered in your name, you may vote by one of the following three methods:

Vote via the Internet. Go to the web address http://www.proxyvote.com and follow the instructions for Internet
voting shown on the proxy card mailed to you.
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Vote by Telephone. Dial 1-800-690-6903 and follow the instructions for telephone voting shown on the proxy card
mailed to you.

Vote by Proxy Card mailed to you. Complete, sign, date and mail the proxy card in the envelope provided. If you
vote via the Internet or by telephone, please do not mail your proxy card.

PLEASE NOTE THAT IF YOUR SHARES ARE HELD BY A BROKER, BANK OR OTHER
STOCKHOLDER OF RECORD AND YOU WISH TO VOTE AT THE ANNUAL MEETING, YOU MUST
FIRST OBTAIN A LEGAL PROXY ISSUED IN YOUR NAME FROM THE RECORD HOLDER.
OTHERWISE, YOU WILL NOT BE PERMITTED TO VOTE IN PERSON AT THE MEETING.
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In this document, the words Qualcomm, the Company, we, our, ours and us refer only to QUALCOMM Inco
and not any other person or entity.

INTERNET AVAILABILITY OF PROXY MATERIALS

We are furnishing proxy materials to our stockholders primarily via the Internet under rules adopted by the

U.S. Securities and Exchange Commission (SEC), instead of mailing printed copies of those materials to each
stockholder. On January 13, 2010, we mailed to our stockholders (other than those who previously requested
electronic or paper delivery) a Notice of Internet Availability of Proxy Materials containing instructions on how to
access our proxy materials, including our Proxy Statement. The Notice of Internet Availability of Proxy Materials also
provides instructions on how to access your proxy card to vote via the Internet or by telephone.

This process is designed to expedite stockholders receipt of proxy materials, lower the cost of the Annual Meeting and
help conserve natural resources. If you would prefer to continue to receive printed proxy materials, please follow the
instructions included in the Notice of Internet Availability of Proxy Materials. If you have previously elected to

receive our proxy materials electronically, you will continue to receive these materials via e-mail unless you elect
otherwise.
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QUALCOMM INCORPORATED
5775 Morehouse Drive
San Diego, California 92121-1714

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
March 2, 2010

GENERAL MATTERS

The enclosed proxy is solicited on behalf of the Board of Directors (the Board) of QUALCOMM Incorporated, a
Delaware corporation, for use at the Annual Meeting of Stockholders (the Annual Meeting) to be held on Tuesday,
March 2, 2010, at 9:30 a.m. Pacific Time, or at any adjournment or postponement thereof, for the purposes set forth
herein and in the accompanying Notice of Annual Meeting. The Annual Meeting will be held at the Irwin M. Jacobs
Qualcomm Hall, 5775 Morehouse Drive, San Diego, California 92121.

Voting Rights and Outstanding Shares

Only holders of record of common stock at the close of business on January 4, 2010 (the Record Date) will be entitled
to notice of and to vote at the Annual Meeting. At the close of business on the Record Date, we had 1,675,613,049
shares of common stock outstanding and entitled to vote.

Each holder of record of common stock on the Record Date will be entitled to one vote for each share held on all
matters to be voted upon. If no choice is indicated on the proxy, the shares will be voted in favor of all proposals.

All votes will be counted by an independent inspector of election appointed for the Annual Meeting, who will
separately tabulate affirmative and negative votes, abstentions and broker non-votes.

Broker Non-Votes

A broker non-vote occurs when a broker, bank or other stockholder of record, in nominee name or otherwise,
exercising fiduciary powers (typically referred to as being held in street name ) submits a proxy for the Annual
Meeting, but does not vote on a particular proposal because that holder does not have discretionary voting power with
respect to that proposal and has not received voting instructions from the beneficial owner. Abstentions and broker
non-votes have no effect on the determination of whether a nominee or the proposal has received the vote of a
majority of the shares of common stock present or represented by proxy and voting at the Annual Meeting. Under the
rules that govern brokers who are voting with respect to shares held in street name, brokers have the discretion to vote
those shares on routine matters, but not on non-routine matters. Routine matters include ratification of independent
public accountants. Non-routine matters include the election of directors and actions on stock plans.

Revocability of Proxies

Any person giving a proxy pursuant to this solicitation has the power to revoke it at any time before it is voted. It may
be revoked by filing with our Corporate Secretary at our principal executive offices, 5775 Morehouse Drive, N-510F,
San Diego, California 92121-1714, a written notice of revocation or a duly executed proxy bearing a later date, or it
may be revoked by attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not, by

itself, revoke a proxy.

Solicitation
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We will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing of the
Notice of Internet Availability of Proxy Materials, this Proxy Statement, the proxy card and any additional
information furnished to stockholders. Copies of solicitation materials will be furnished to banks, brokerage houses,
fiduciaries and custodians holding in their names shares of common stock beneficially owned by others to forward to
such beneficial owners. We may reimburse persons representing beneficial owners of common stock for their costs of
forwarding solicitation materials to such beneficial owners. In addition, we have retained Morrow & Company to act
as a proxy solicitor in conjunction with the meeting. We have agreed to pay that firm $12,500, plus
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reasonable out-of-pocket expenses, for proxy solicitation services. Solicitation of proxies by mail may be
supplemented by telephone or personal solicitation by our directors, officers or other regular employees. No additional
compensation will be paid to directors, officers or other regular employees for such services.

Stockholder Proposals

The deadline for submitting a stockholder proposal for inclusion in our proxy materials for our 2011 Annual Meeting
of Stockholders is September 15, 2010. Stockholder nominations for director and other proposals that are not to be
included in such materials must be received no earlier than November 2, 2010 and no later than the close of business
on December 2, 2010. Any such stockholder proposals or nominations for director must be submitted to our Corporate
Secretary in writing at 5775 Morehouse Drive, N-510F, San Diego, California 92121-1714. Stockholders are also
advised to review our Amended and Restated Bylaws, which contain additional advance notice requirements,
including requirements with respect to advance notice of stockholder proposals and director nominations. See page 7
for further information.

Financial Information

Attached in Appendix 1 is certain financial information from our Annual Report on Form 10-K for fiscal 2009 that we
originally filed with the Securities and Exchange Commission (SEC) on November 5, 2009. We have not undertaken
any updates or revisions to such information since the date it was originally filed with the SEC. Accordingly, we
encourage you to review Appendix 1 together with any subsequent information we have filed with the SEC and other
publicly available information.

Corporate Directory
Attached in Appendix 2 is a listing of our executive officers and members of the board of directors.
PROPOSAL 1
ELECTION OF DIRECTORS

Our Restated Certificate of Incorporation and Amended and Restated Bylaws provide that directors are to be elected at
the annual meeting to hold office until the next annual meeting of stockholders and until their respective successors
are elected and qualified. Vacancies on the Board resulting from death, resignation, disqualification, removal or other
causes may be filled by either the affirmative vote of the holders of a majority of the then-outstanding shares of
common stock or by the affirmative vote of a majority of the remaining directors then in office, even if less than a
quorum of the Board is present. Newly created directorships resulting from any increase in the number of directors
may, unless the Board determines otherwise, be filled only by the affirmative vote of the directors then in office, even
if less than a quorum of the Board is present. Any director elected as a result of a vacancy shall hold office for a term
expiring at the next annual meeting of stockholders and until such director s successor shall have been elected and
qualified.

Our Restated Certificate of Incorporation provides that the number of directors shall be fixed exclusively by one or
more resolutions adopted from time to time by the Board. The Board has set the current number of directors at twelve.
Therefore, twelve directors will stand for election at the Annual Meeting.

If a quorum is present, the directors will be elected by a plurality of the votes of the shares present in person or

represented by proxy at the meeting and entitled to vote on the election of directors. Abstentions and broker non-votes
have no effect on the vote. The twelve candidates receiving the highest number of affirmative votes of the shares of
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common stock entitled to be voted for such directors will be elected directors of the Company. Shares of common
stock represented by executed proxies will be voted, if authority to do so is not withheld, for the election of the twelve
nominees named below. In the event that any nominee should be unavailable for election as a result of an unexpected
occurrence, such shares of common stock will be voted for the election of such substitute nominee as the Board may
propose. See page 8 for further information concerning our majority voting policy. Each person nominated for
election has agreed to serve, if elected, and the Board has no reason to believe that any nominee will be unable to
serve.
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The following table sets forth the nominees for election at this meeting and information with respect to their position
with Qualcomm, age and tenure as director.

Director
Name Position With Qualcomm Age Since
Barbara T. Alexander Director 61 2006
Stephen M. Bennett Director 55 2008
Donald G. Cruickshank Director 67 2005
Raymond V. Dittamore Director 66 2002
Thomas W. Horton Director 48 2008
Irwin Mark Jacobs Director 76 1985
Paul E. Jacobs Chairman and Chief Executive 47 2005
Officer
Robert E. Kahn Director 71 1997
Sherry Lansing Director 65 2006
Duane A. Nelles Director 66 1988
Brent Scowcroft. Director 84 1994
Marc I. Stern Director 65 1994

Set forth below is biographical information for each person nominated.
Nominees for Election at this Meeting
BARBARA T. ALEXANDER

Barbara T. Alexander has served as a director of the Company since July 2006. Ms. Alexander has been an
independent consultant since February 2004. From October 1999 to January 2004, she was a senior advisor for UBS,
and from January 1992 to September 1999, she was a managing director of Dillon Read & Co., Inc. Prior to Dillon
Read, Ms. Alexander was a managing director in the corporate finance department of Salomon Brothers.

Ms. Alexander is past Chairman of the Board of the Joint Center for Housing Studies at Harvard University and is
currently a member of that board s executive committee and an executive fellow of the Joint Center for Housing
Studies at Harvard University. Ms. Alexander also serves as a director of Allied World Assurance Company Holdings,
Ltd. and Federal Home Loan Mortgage Corporation (Freddie Mac). She holds B.S. and M.S. degrees in theoretical
mathematics from the University of Arkansas, Fayetteville.

STEPHEN M. BENNETT

Stephen M. Bennett has served as a director of the Company since August 2008. He was Chief Executive Officer of
Intuit, Inc. from January 2000 to January 2008. Prior to Intuit, Mr. Bennett was at General Electric Corporation (GE)
for 23 years. From December 1999 to January 2000, he was an executive vice president and a member of the board of
directors of GE Capital, the financial services subsidiary of GE. From July 1999 to November 1999, he was President
and Chief Executive Officer of GE Capital e-Business, and he was President and Chief Executive Officer of GE
Capital Vendor Financial Services from April 1996 through June 1999. Mr. Bennett also serves as a director of Sun
Microsystems, Inc. He holds a B.A. degree in finance and real estate from the University of Wisconsin.

DONALD G. CRUICKSHANK
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Sir Donald G. Cruickshank has served as a director of the Company since June 2005. He was Chairman of Clinovia
Group Ltd. from 2004 to 2006 and Formscape Group Ltd. from 2003 to 2006 and has been a member of the Financial
Reporting Council, the body in the U.K. responsible for oversight of the Accountancy and Actuarial professions and
for corporate governance standards, since 2002. Sir Donald has extensive experience in a number of areas, including
European regulation and telecommunications. His career has included assignments at McKinsey & Co. Inc., Times
Newspapers, Virgin Group plc., Wandsworth Health Authority and the National Health Service in Scotland. Sir
Donald served as Chairman of the London Stock Exchange plc. from 2000 to 2003 and as Director

3
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General of the U.K. s Office of Telecommunications (Oftel) from 1993 to 1998. From 1997 to 2000, he served as
Chairman of Action 2000, the U.K. s Millennium Bug campaign. In 1998, Chancellor Gordon Brown appointed him as
Chairman of the Government s Review of the U.K. banking sector, and from 1999 to 2004, he served as Chairman of
SMG plc., one of Scotland s leading broadcasters. Sir Donald holds a M. A. degree in law and an honorary L.L.D.
degree from the University of Aberdeen, a M.B.A. degree from Manchester Business School, the University of
Manchester, and is a member of the Institute of Chartered Accountants of Scotland.

RAYMOND V. DITTAMORE

Raymond V. Dittamore has served as a director of the Company since December 2002. Mr. Dittamore is a retired

audit partner of Ernst & Young LLP, an international accounting firm. Mr. Dittamore retired in 2001 after 35 years of
service with that firm, including 14 years as the Managing Partner of the firm s San Diego office. Mr. Dittamore is also
a director of Life Technologies Corporation. Mr. Dittamore holds a B.S. degree in accounting from San Diego State
University.

THOMAS W. HORTON

Thomas W. Horton has served as a director of the Company since December 2008. Mr. Horton has been Executive
Vice President and Chief Financial Officer of AMR Corporation, the parent company of American Airlines, since
March 2006. He served as Vice Chairman and Chief Financial Officer of AT&T Corporation from January 2002 to
February 2006. Prior to AT&T, Mr. Horton was Senior Vice President and Chief Financial Officer of AMR from
January 2000 to 2002 and served in numerous management positions with AMR since 1985. He holds a B.B.A. degree
in accounting from Baylor University and a M.B.A. degree from Southern Methodist University.

IRWIN MARK JACOBS

Irwin Mark Jacobs, one of the founders of the Company, has served as a director, and as Chairman until March 2009,
since we began operations in July 1985. He also served as Chief Executive Officer of the Company from July 1985 to
June 2005. Dr. Jacobs received a B.S. degree in electrical engineering from Cornell University and M.S. and Sc.D.
degrees from the Massachusetts Institute of Technology. Dr. Jacobs is Chair of the Board of Trustees of the Salk
Institute for Biological Studies and Chairman of the National Academy of Engineering. He has received numerous
industry, education and business awards, including a Woodrow Wilson Award for Corporate Citizenship in 2004, a
fellow of the American Academy of Arts and Sciences in 2001 and the National Medal of Technology in 1994.

Dr. Irwin Jacobs is the father of Dr. Paul Jacobs, our Chairman and Chief Executive Officer.

PAUL E. JACOBS

Paul E. Jacobs has served as Chairman of the Board of Directors since March 2009, as a director of the Company
since June 2005 and as our Chief Executive Officer since July 2005. He served as Group President of the Qualcomm
Wireless & Internet Group from July 2001 to June 2005. In addition, he served as an executive vice president from
February 2000 to June 2005. Dr. Paul Jacobs is also a director of A123 Systems, Inc., a lithium-ion battery developer
and manufacturer. Dr. Paul Jacobs holds a B.S. degree in electrical engineering and computer science, a M.S. degree
in electrical engineering and a Ph.D. degree in electrical engineering and computer science from the University of
California, Berkeley. Dr. Paul Jacobs is the son of Dr. Irwin Jacobs, a director of the Company.

ROBERT E. KAHN

Robert E. Kahn has served as a director of the Company since February 1997. Dr. Kahn is Chairman, Chief Executive
Officer and President of the Corporation for National Research Initiatives (CNRI), which he founded in 1986. From
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1972 to 1985, Dr. Kahn was employed at the U.S. Defense Advanced Research Projects Agency, where his last
position was Director of the Information Processing Techniques Office. From 1966 to 1972, Dr. Kahn was a senior
scientist with Bolt Beranek and Newman, where he was responsible for the system design of the Arpanet, the first
packet switched network. Dr. Kahn received numerous awards for his work on the Internet, including the 2008 Japan
Prize, the 2005 Presidential Medal of Freedom and the 1997 National Medal of Technology. Dr. Kahn holds a

4
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B.E.E. degree from the City College of New York and M.A. and Ph.D. degrees in electrical engineering from
Princeton University. Dr. Kahn holds numerous honorary degrees and is a member of the National Academy of
Engineering and is an Inductee of the National Inventors Hall of Fame.

SHERRY LANSING

Sherry Lansing has served as a director of the Company since September 2006. Ms. Lansing is the Founder and Chair
of the Sherry Lansing Foundation, a philanthropic organization focusing on cancer research, health and education.
From 1992 to 2005, she was the Chair of the Motion Picture Group of Paramount Pictures where she oversaw the
release of more than 200 films, including Academy Award® winners Forrest Gump, Braveheart and Titanic. From
1984 to 1990, she operated her own production company, Lansing Productions, and co-founded Jaffe/Lansing
Productions. In 1980, she became the film industry s first female to oversee all aspects of a studio s motion picture
production when she was appointed President of Production at 20th Century Fox. She holds additional trustee, chair
and advisory positions with the Friends of Cancer Research, the American Association of Cancer Research, the Carter
Center and Stop Cancer, a non-profit philanthropic group she founded in partnership with Dr. Armand Hammer.

Ms. Lansing is also a regent of the University of California and serves as Chair of the University Health Services
Committee. She has earned the 2004 Horatio Alger Humanitarian Award, the 2003 Woodrow Wilson Award for
Corporate Citizenship, a 2003 honorary doctorate in fine arts from the American Film Institute, the 1989 Alfred P.
Sloan, Jr. Memorial Award, and the 1982 Distinguished Community Service Award from Brandeis University.

Ms. Lansing is also a director of Dole Food Company, Inc. She holds a B.S. degree in speech, with a minor in English
and mathematics, from Northwestern University.

DUANE A. NELLES

Duane A. Nelles has served as a director of the Company since August 1988. Mr. Nelles has been in the personal
investment business since 1987. Prior to that time, Mr. Nelles was a partner in the international public accounting firm
of Coopers & Lybrand LLP, which he joined in 1968. He holds a B.A. degree in economics and mathematics from
Albion College and a M.B.A. degree from the University of Michigan.

BRENT SCOWCROFT

Brent Scowcroft has served as a director of the Company since December 1994. General Scowcroft is the President of
The Scowcroft Group, Inc., an international business consulting firm he founded in June 1994. General Scowcroft is
also the President of The Forum for International Policy, a non-profit organization he founded in 1993 that promotes
American leadership and foreign policy. General Scowcroft served as Assistant to the President for National Security
Affairs for President George H.-W. Bush from January 1989 until January 1993; he also held that position for
President Ford during his term. A retired U.S. Air Force Lieutenant General, General Scowcroft served in numerous
national security posts in the Pentagon and the White House prior to his appointments as Assistant to the President for
National Security Affairs. General Scowcroft received a B.S. degree in engineering from West Point and M.A. and
Ph.D. degrees in political science from Columbia University and holds numerous honorary degrees.

MARC I. STERN

Marc . Stern has served as a director of the Company since February 1994. Mr. Stern has been Vice Chairman of The
TCW Group, Inc., an asset management firm based in Los Angeles, since October 2005 and Interim Chief Executive
Officer of TCW since July 2009. Mr. Stern is also Chairman of Société Générale s Global Investment Management
and Services in North America (GIMS) and has been since October 2005 and a Member of the Management
Committee of Société Générale Group, the parent company of GIMS and TCW, since May 2007. Société Générale
acquired majority control of TCW in 2001. From May 1992 to October 2005, Mr. Stern served as President of TCW.
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From 1988 to 1990, Mr. Stern served as President and a director of SunAmerica, Inc., a financial services company.
Prior to joining SunAmerica, Mr. Stern was Managing Director and Chief Administrative Officer of The Henley
Group, Inc., a diversified manufacturing company, and prior thereto was Senior Vice President of Allied-Signal Inc., a
diversified manufacturing company. Mr. Stern is also a director of TCW Funds, Inc., a registered investment
company. Mr. Stern holds a B.A. degree from Dickinson College, a M.A. degree from the

5
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Columbia University Graduate School of Public Law and Government and a J.D. degree from the Columbia
University School of Law.

Required Vote and Board Recommendation

If a quorum is present and voting, the twelve nominees for director receiving the highest number of votes will be
elected as directors. If you hold your shares in your own name and abstain from voting on this matter, your abstention
will have no effect on the vote. If you hold your shares through a broker and you do not instruct the broker on how to
vote for the twelve nominees, your broker will not have the authority to vote your shares. Abstentions and broker
non-votes will each be counted as present for purposes of determining the presence of a quorum but will not have any
effect on the outcome of the vote.

THE BOARD RECOMMENDS A VOTE FOR THE ELECTION OF EACH NAMED NOMINEE.
CORPORATE GOVERNANCE
Code of Ethics

We have adopted a code of ethics that applies to all our employees, including employees of our subsidiaries, as well as
each member of the Board. The code of ethics is available on our website at www.qualcomm.com under the Corporate
Governance section under Investor Relations. To date, there have not been any waivers by us of the code of ethics.
Any amendments to, or waivers under, the code of ethics that are required to be disclosed by the rules of the SEC will

be disclosed on our website at www.qualcomm.com under the Corporate Governance section under Investor Relations.

Board Committees, Meetings and Attendance

During fiscal 2009, the Board held seven meetings. Board agendas include regularly scheduled sessions for the
independent directors to meet without management present, and the Board s presiding independent director leads those
sessions. Mr. Dittamore has acted as the Board s presiding independent director since the Board meeting immediately
following the 2009 Annual Meeting of Stockholders. The Board delegates various responsibilities and authority to
different Board committees. Committees regularly report on their activities and actions to the full Board. The Board s
current standing committees are: Audit, Compensation, Governance and Finance. Committee assignments are
re-evaluated annually and approved by the Board at its annual meeting that follows the annual meeting of stockholders
in February or March of each year. Each committee acts according to a written charter approved by the Board. Copies
of each charter can be found on our website at www.qualcomm.com as follows:

Name of Committee Website link

Audit Committee http://investor.qualcomm.com/documentdisplay.cfm?DocumentID=463
Compensation Committee http://investor.qualcomm.com/documentdisplay.cfm? DocumentID=462
Governance Committee http:/finvestor.qualcomm.com/documentdisplay.cfim?DocumentID=461
Finance Committee http://investor.qualcomm.com/documentdisplay.cfm?DocumentID=464

The Audit Committee. The Audit Committee meets at least quarterly with our management and independent public
accountants to review the results of the annual audit and quarterly reviews, discuss the financial statements, select and
engage the independent public accountants, assess the adequacy of our staff, management performance and procedures
in connection with financial controls and receive and consider comments as to internal controls, among other things.
At the beginning of fiscal 2009, the Audit Committee was composed of Mr. Dittamore (Committee Chair),
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Ms. Alexander and Dr. Kahn. Since March 2009, the Audit Committee has been composed of Mr. Dittamore
(Committee Chair), Ms. Alexander and Mr. Horton. The Audit Committee met ten times during fiscal 2009. The
Board has determined that Messrs. Dittamore and Horton and Ms. Alexander are audit committee financial experts as
defined by SEC rules. All of the members of the Audit Committee are independent directors within the meaning of
Rule 5605 of the NASDAQ Stock Market LLC (NASDAQ) and SEC Rule 10A-3(b)(1)(ii).

The Compensation Committee. The Compensation Committee makes recommendations concerning salaries and
incentive compensation, administers and approves stock offerings under our employee stock purchase
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plan and stock option plans and otherwise determines compensation levels for the Chief Executive Officer, the Named
Executive Officers (as listed in the Summary Compensation Table ), the directors and other key employees and
performs such other functions regarding compensation as the Board may delegate. At the beginning of fiscal 2009, the
Compensation Committee was composed of Messrs. Stern (Committee Chair), Bennett and Dittamore and General
Scowcroft. Since March 2009, the Compensation Committee has been composed of Messrs. Bennett (Committee
Chair) and Stern and General Scowcroft. The Compensation Committee met six times during fiscal 2009. All of the
members of the Compensation Committee are independent directors within the meaning of Rule 5605 of the
NASDAQ and outside directors within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as
amended.

The Governance Committee. The Governance Committee reviews, approves and oversees various corporate
governance related policies and procedures applicable to us. The Committee also reviews and evaluates the
effectiveness of our executive development and succession planning processes and provides active leadership and
oversight with respect to these processes. In addition, the Governance Committee evaluates and recommends
nominees for membership on the Board and its committees. In fiscal 2009, the Governance Committee was composed
of Mses. Lansing (Committee Chair) and Alexander, Sir Donald Cruickshank and Mr. Stern. The Governance
Committee met seven times during fiscal 2009. All of the members of the Governance Committee are independent
directors within the meaning of Rule 5605 of the NASDAQ.

The Finance Committee. The Finance Committee reviews our financial position, cash management, dividend and
stock repurchase programs, securities issuances, acquisitions and other major strategic investment decisions. At the
beginning of fiscal 2009, the Finance Committee was composed of Mr. Nelles (Committee Chair), Sir Donald
Cruickshank and Dr. Paul Jacobs. Since March 2009, the Finance Committee has been composed of Mr. Nelles
(Committee Chair), Sir Donald Cruickshank and Drs. Irwin Jacobs and Kahn. The Finance Committee met seven
times during fiscal 2009.

During fiscal 2009, each Board member attended at least 75% of the aggregate of the meetings of the Board and of the
meetings of the committees on which he or she served and that were held during the period for which he or she was a
Board or committee member, respectively.

Director Nominations

Our Amended and Restated Bylaws contain provisions that address the process by which a stockholder may nominate
an individual to stand for election to the Board at our Annual Meeting of Stockholders. The Board has also adopted a
formal policy concerning stockholder recommendations of Board candidates to the Governance Committee. This
policy is set forth in our Corporate Governance Principles and Practices, which is available on our website at
www.qualcomm.com under the Corporate Governance section of Investor Relations. Under this policy, the
Governance Committee will review a reasonable number of candidates recommended by a single stockholder who has
held over 1% of our stock for over one year and who satisfies the notice, information and consent requirements set
forth in our Amended and Restated Bylaws. To recommend a nominee for election to the Board, a stockholder must
submit his or her recommendation to the Corporate Secretary at our corporate offices at 5775 Morehouse Drive,
N-510F, San Diego, California 92121-1714. A stockholder s recommendation must be received by us prior to the date
set forth above under Stockholder Proposals. A stockholder s recommendation must be accompanied by the
information with respect to stockholder nominees as specified in the Amended and Restated Bylaws, including among
other things, the name, age, address and occupation of the recommended person, the proposing stockholder s name and
address, the ownership interests of the proposing stockholder and any beneficial owner on whose behalf the
nomination is being made (including the number of shares beneficially owned, any hedging, derivative, short or other
economic interests and any rights to vote any shares), and any material monetary or other relationships between the
recommended person and the proposing stockholder and/or the beneficial owners, if any, on whose behalf the
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nomination is being made. The proposing stockholder must also provide evidence of owning the requisite number of
shares of our stock for over one year. Candidates so recommended will be reviewed using the same process and
standards for reviewing Governance Committee recommended candidates.
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In evaluating director nominees, the Governance Committee considers the following factors:
The appropriate size of the Board;
Our needs with respect to the particular talents and experience of our directors;

The knowledge, skills and experience of nominees, including experience in technology, business, finance,
administration or public service, in light of prevailing business conditions and the knowledge, skills and
experience already possessed by other members of the Board;

Familiarity with national and international business matters;

Experience in political affairs;

Experience with accounting rules and practices;

Appreciation of the relationship of our business to the changing needs of society;

The nominee s other commitments, including the other boards on which the nominee serves; and

The desire to balance the considerable benefit of continuity with the periodic injection of the fresh perspective
provided by new members.

The Governance Committee s goal is to assemble a board of directors that brings to us a variety of perspectives and
skills derived from high quality business and professional experience. In doing so, the Governance Committee also
considers candidates with appropriate non-business backgrounds.

Other than the foregoing, there are no stated minimum criteria for director nominees, although the Governance
Committee may also consider such other factors as it may deem are in the best interests of the Company and its
stockholders. The Governance Committee does, however, believe it appropriate for at least one, and preferably
several, members of the Board to meet the criteria for an audit committee financial expert as defined by SEC rules,
and that a majority of the members of the Board meet the definition of independent director under NASDAQ rules.
The Governance Committee also believes it is in the stockholders best interest for certain key members of our current
and former management to participate as members of the Board. The Governance Committee identifies nominees by
first evaluating the current members of the Board willing to continue in service. Current members of the Board with
skills and experience that are relevant to our business and who are willing to continue in service are considered for
re-nomination, balancing the value of continuity of service by existing members of the Board with that of obtaining a
new perspective. If any member of the Board does not wish to continue in service or if the Governance Committee or
the Board decides not to re-nominate a member for re-election, the Governance Committee identifies the desired skills
and experience of a new nominee based on the criteria above. Current members of the Governance Committee and
Board are polled for suggestions as to individuals meeting the criteria of the Governance Committee. Research may
also be performed to identify qualified individuals. We have, in the past, engaged third parties to assist in identifying
and evaluating potential nominees.

Majority Voting, Stock Ownership Guidelines and Other Matters
We adopted a Majority Voting policy as a part of our Corporate Governance Principles and Practices. Under this

policy, if a director receives in an uncontested election a greater number of withhold votes than votes cast for his or
her election, the Governance Committee will undertake a prompt evaluation of the appropriateness of the director s

Table of Contents 25



Edgar Filing: QUALCOMM INC/DE - Form DEF 14A

continued service on the Board. In performing this evaluation, the Governance Committee will review all factors it
deems relevant, including the stated reasons why votes were withheld, the director s length of service, his or her past
contributions to us and the availability of other qualified candidates. The Governance Committee will then make its
recommendation to the Board. The Board will review the Governance Committee s recommendation and consider such
further factors and information as it deems relevant. Under this policy, the Governance Committee will make its
recommendation, and the Board will act on the Governance Committee s recommendation no later than 90 days
following the date of the stockholders meeting. If the Board determines remedial action is appropriate, the director
shall promptly take whatever action is requested by the Board. If the director does not promptly take the

recommended remedial action or if the Board determines that immediate resignation is in the best
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interests of the Company and its stockholders, the director shall promptly tender his or her resignation upon request
from the Board. We will publicly disclose the Board s decision within four business days in a Current Report on
Form 8-K with the SEC, providing an explanation of the process by which the decision was reached and, if applicable,
the reason for not requesting the director s resignation. The director in question will not participate in the Governance
Committee s or the Board s analysis.

We adopted stock ownership guidelines for our directors and executive officers to help ensure that they each maintain
an equity stake in the Company and, by doing so, appropriately link their interests with those of the other
stockholders. The guideline for executive officers is based on a multiple of the executive s base salary, ranging from
two to five times, with the size of the multiple based on the individual s position with the Company. Only shares
actually owned (as shares or as deferred units) count towards the requirement. Executives are required to achieve these
stock ownership levels within five years of becoming an executive, or (in the case of persons who were executive
officers at the time these guidelines were adopted) by September 2011. For directors, the guideline is three times the
annual retainer for Board service. Directors are required to achieve this ownership level within five years of joining
the Board, or (in the case of directors serving on the Board at the time the guidelines were adopted) by September
2011. In addition to the preceding ownership guidelines, all directors are expected to own shares of our common stock
within one year of joining the Board. See the Other Key Policies and Practices section under Compensation
Discussion and Analysis for additional information.

Communications with Directors

We have adopted a formal process for stockholder communications with the Board. This process is also set forth in
our Corporate Governance Principles and Practices. Stockholders who wish to communicate to the Board should do so
in writing to the following address:

[Name of Director(s) or Board of Directors]
Qualcomm Incorporated

Attn: General Counsel

5775 Morehouse Drive, N-510F

San Diego, California 92121-1714

Our General Counsel logs all such communications and forwards those not deemed frivolous, threatening or otherwise
inappropriate to the Chair of the Governance Committee for distribution.

Annual Meeting Attendance

Our Corporate Governance Principles and Practices set forth a policy on director attendance at annual meetings.
Directors are encouraged to attend absent unavoidable conflicts. All of the then-sitting directors attended our last
annual meeting except for Mr. Stern.

Director Independence

The Board has determined that, except as noted below, all of the members of the Board are independent directors
within the meaning of Rule 5605 of the NASDAQ. Dr. Paul Jacobs is not considered independent because he is
employed by us as an executive officer of the Company, and Dr. Irwin Jacobs is not considered independent because

he has been employed as an executive officer of the Company within the last three years.
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PROPOSAL 2
APPROVAL OF AMENDMENT TO
THE 2006 LONG-TERM INCENTIVE PLAN
TO INCREASE THE SHARE RESERVE BY 13,000,000 SHARES

On March 7, 2006, the stockholders approved our 2006 Long-Term Incentive Plan (the 2006 LTIP). The 2006 LTIP is
a restatement of our 20

Table of Contents 28



