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PRINCIPAL EXECUTIVE OFFICES:
1303 East Algonquin Road
Schaumburg, Illinois 60196

March 29, 2002

PLACE OF MEETING:
Rosemont Theater
5400 N. River Road
Rosemont, Illinois 60018

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders:

        Our Annual Meeting will be held at the Rosemont Theater, 5400 N. River Road, Rosemont, Illinois 60018 on Monday, May 6, 2002 at
5:00 P.M., local time.

        The purpose of the meeting is to:

1.
elect directors for the next year;

2.
consider and vote upon the adoption of the Motorola Omnibus Incentive Plan of 2002;

3.
consider and vote upon a proposed amendment to the Motorola Employee Stock Purchase Plan of 1999 in order to authorize
an additional 50 million shares for issuance and sale to employees;

4.
consider and vote upon 2 stockholder proposals, if presented at the meeting; and

5.
act upon such other matters as may properly come before the meeting.

        Only Motorola stockholders of record at the close of business on March 15, 2002 will be entitled to vote at the meeting. Please vote in one
of the following ways:

�
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use the toll-free telephone number shown on your proxy card;

�
visit the website shown on your proxy card to vote via the Internet; or

�
mark, sign, date and return the enclosed proxy card in the enclosed postage-paid envelope.

PLEASE NOTE THAT ATTENDANCE AT THE MEETING WILL BE LIMITED TO STOCKHOLDERS OF MOTOROLA AS OF
THE RECORD DATE (OR THEIR AUTHORIZED REPRESENTATIVES) HOLDING ADMISSION TICKETS OR OTHER
EVIDENCE OF OWNERSHIP. THE ADMISSION TICKET IS DETACHABLE FROM YOUR PROXY CARD. IF YOUR SHARES
ARE HELD BY A BANK OR BROKER, PLEASE BRING TO THE MEETING YOUR BANK OR BROKER STATEMENT
EVIDENCING YOUR BENEFICIAL OWNERSHIP OF MOTOROLA STOCK TO GAIN ADMISSION TO THE MEETING.

By order of the Board of Directors,

A. Peter Lawson
Secretary

1303 E. Algonquin Road
Schaumburg, IL 60196

Christopher B. Galvin
Chairman of the Board and
Chief Executive Officer

March 29, 2002

Dear Fellow Stockholders:

        2001 was a tougher year than any other in the history of Motorola. Like others, we inopportunely chased the dot-com and telecom boom in
2000. We built-up manufacturing capacity and a global cost structure anticipating $45 billion in sales in 2001, having achieved $37.6 billion in
sales in 2000. Unfortunately, given the severe downturn in telecom markets, dramatic fall off in semiconductor demand and horrific world
events during 2001, our actual global sales were approximately $30 billion. Consequently, our major management focus was aggressively
directed to reversing the impact of 2001 and returning to profitability.

        We find our financial performance as unacceptable as our stockholders do. We've taken the tough, necessary steps to improve our cost
structure, institute new efficiencies across the corporation and enhance our balance sheet. We enter 2002 as a leaner, more agile, more focused
and more fiscally sound company. We intend to remain focused on our new course of action to enhance the shareholder value of this great
company. I thank you for your continued support of Motorola through these trying times.

        At the same time, we are committed to our key beliefs�uncompromising integrity and constant respect for people. Our company was built on
these key beliefs and they fundamentally dictate the way we do business. We will continue to be transparent about our performance and we will
continue to provide financial statements and other information that fully and accurately describe the condition of our company and the risks and
opportunities that face our businesses.

        You are invited to attend the 2002 Annual Meeting to be held on Monday, May 6, in Rosemont, Illinois. In addition to electing the 13
members of our Board of Directors, we are asking our shareholders to consider two important proposals for our 2002 Annual Meeting. First, we
are asking for your approval of the Motorola Omnibus Incentive Plan of 2002. The use of stock options and other stock awards to compensate
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employees remains widely prevalent among technology companies. The Board has adopted the 2002 Plan in order to maintain the flexibility we
need to keep pace with our competitors and effectively recruit, motivate and retain the caliber of employees essential for our company's success.
The 2002 Plan is integral to Motorola's compensation strategies and programs in 2002 and going forward.

        We are also asking for your approval of an amendment to the Motorola Employee Stock Purchase Plan of 1999 to make 50 million
additional shares available for purchase by employees. The Employee Stock Purchase Plan continues to be an important tool in a very
competitive employment market. It also encourages employees to own more shares of Motorola and thereby further aligns their interests with
those of our stockholders.

        Each of these proposals is discussed in greater detail in the enclosed Proxy Statement. I would appreciate your support of these proposals
and thank you for your continued support of Motorola.

Very truly yours,

Christopher B. Galvin

TABLE OF CONTENTS

PROXY STATEMENT

PAGE

�  Voting Procedures 1
�  Who Can Vote 1
�  How You Can Vote 1
�  How You May Revoke Your Proxy or Change Your Vote 1
�  General Information on Voting 1
�  Voting by Participants in the Company's 401(k) Profit Sharing Plan 2

�  Proposal 1�Election of Directors for a One-Year Term 3
�  Nominees 3
�  Meetings of the Board of Directors of the Company 6
�  Committees of the Board of Directors 6
�  Director Compensation and Related Transactions 7

�  Proposal 2�Adoption of the Motorola Omnibus Incentive Plan of 2002 8

�  Proposal 3�Amendment to the Motorola Employee Stock Purchase Plan of 1999 13

�  Proposal 4�Shareholder Proposal re: Non-Audit Services by Independent Auditors 14

�  Proposal 5�Shareholder Proposal re: Disclosure of the Board's Role in Developing and Monitoring the
Company's Strategy 15

�  Ownership of Securities 17

�  Executive Compensation 19
�  Summary Compensation Table 19
�  Stock Option Grants in 2001 21
�  Aggregated Option Exercises in 2001 and 2001 Year-End Option Values 22

Edgar Filing: MOTOROLA INC - Form DEF 14A

4



PAGE

�  Long-Term Incentive Plans�Awards in 2001 22
�  Retirement Plans 23
�  Employment Contracts, Termination of Employment and Change in Control Arrangements 23

�  Report of Compensation Committee on Executive Compensation 24

�  Report of Audit and Legal Committee 27

�  Performance Graph 28

�  Other Matters 29

APPENDIX

�  Management's Discussion and Analysis of Financial Condition and Results of Operations F-1

�  Financial Highlights F-41

�  Financial Statements and Notes F-42

PROXY STATEMENT�VOTING PROCEDURES

        The Board of Directors is soliciting proxies to be used at the May 6, 2002 Annual Meeting. Your vote is very important. This proxy
statement, the form of proxy and the 2001 Summary Annual Report will be mailed to stockholders on or about March 29, 2002. The Summary
Annual Report is not a part of this proxy statement. The proxy statement and Summary Annual Report also are available on the Company's
website at www.motorola.com/investor.

Who Can Vote

        Only stockholders of record at the close of business on March 15, 2002 (the "record date") will be entitled to notice of and to vote at the
Annual Meeting or any adjournments thereof. On that date, there were 2,270,627,434 issued and outstanding shares of the Company's common
stock, $3 par value per share ("Common Stock"), the only class of voting securities of the Company.

How You Can Vote

        This year there are three convenient voting methods:

�
Voting by Telephone. You can vote your shares by telephone by calling the toll-free telephone number on your proxy card.
The deadline for telephone voting is 4:00 p.m. Eastern time on Sunday, May 5, 2002. Telephone voting is available 24 hours
a day. If you vote by telephone you should NOT return your proxy card. If you are a beneficial owner, or you hold your
shares in "street name," please check your voting instruction card or contact your broker or nominee to determine whether
you will be able to vote by telephone.

�
Voting by Internet. You can also vote via the Internet. The website for Internet voting is also on your proxy card. The
deadline for Internet voting is 4:00 p.m. Eastern time on Sunday, May 5, 2002. Internet voting also is available 24 hours a
day. If you vote via the Internet you should NOT return your proxy card. If you are a beneficial owner, or you hold your
shares in "street name," please check your voting instruction card or contact your broker or nominee to determine whether
you will be able to vote by Internet.

�
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Voting by Mail. If you choose to vote by mail, mark your proxy, date and sign it, and return it in the postage-paid envelope
provided.

How You May Revoke Your Proxy or Change Your Vote

        You can revoke your proxy at any time before it is voted at the 2002 Annual Meeting by either:

�
Sending written notice of revocation to the Secretary.

�
Submitting another timely proxy by telephone, Internet or paper ballot.

�
Attending the 2002 Annual Meeting and voting in person. If your shares are held in the name of a bank, broker or other
holder of record, you must obtain a proxy, executed in your favor, from the holder of record to be able to vote at the meeting.

General Information on Voting

No Cumulative Voting

        You are entitled to cast one vote for each share of Common Stock you own on the record date. Stockholders do not have the right to vote
cumulatively in electing directors.

Quorum Required

        In order for business to be conducted, a quorum must be represented at the Annual Meeting. A quorum is a majority of the shares entitled to
vote at the Annual Meeting. Shares represented by a proxy in which authority to vote for any matter considered is "withheld", a proxy marked
"abstain" or a proxy as to which there is a "broker non-vote" will be considered present at the meeting for purposes of determining a quorum.

Required Vote to Elect Directors

        Directors will be elected by a plurality of the votes cast at the Annual Meeting, meaning the 13 nominees receiving the most votes will be
elected. Only votes cast for a nominee will be counted. Unless indicated otherwise by your proxy, the shares will be voted for the 13 nominees
named in this proxy statement. Instructions on the accompanying proxy to withhold authority to vote for one or more of the nominees will result
in those nominees receiving fewer votes but will not count as a vote against the nominees.

Required Votes to Pass Other Proposals

        In order to (i) adopt the Motorola Omnibus Incentive Plan of 2002, (ii) authorize the amendment to the Motorola Employee Stock Purchase
Plan of 1999, or (iii) recommend that the Board consider adoption of any shareholder proposal, an affirmative vote of a majority of the shares
present in person or by proxy and entitled to vote at the Annual Meeting is required. For each of these proposals, an abstention will have the
same effect as a vote against the proposal. Broker non-votes will not be voted for or against any of these proposals and will have no effect on
any of these proposals.

Other Information

        If you are the beneficial owner of shares held in "street name" by a broker, the broker, as the record holder of the shares, is required to vote
those shares in accordance with your instructions. If you do not give instructions to the broker, the broker will be entitled to vote the shares with
respect to "discretionary" items but will not be permitted to vote the shares with respect to "non-discretionary" items

                                    PROXY STATEMENT    1

(those shares are treated as "broker non-votes"). The election of directors and all other proposals in this proxy statement are "discretionary"
items.
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        All shares that have been properly voted�whether by telephone, Internet or mail�and not revoked will be voted at the Annual Meeting in
accordance with your instructions. If you sign your proxy card but do not give voting instructions, the shares represented by that proxy will be
voted as recommended by the Board of Directors.

        If any other matters are properly presented at the Annual Meeting for consideration, the persons named as proxies in the enclosed proxy
card will have the discretion to vote on those matters for you. At the date we filed this proxy statement with the Securities and Exchange
Commission, the Board of Directors did not know of any other matter to be raised at the Annual Meeting.

Voting by Participants in the Company's 401(k) Profit Sharing Plan

        If a stockholder is a participant in the Motorola 401(k) Profit Sharing Plan (the "401(k) Plan"), the proxy card also will serve as a voting
instruction for the trustees of that plan where all accounts are registered in the same name. If shares of Common Stock in the 401(k) Plan are not
voted either by telephone, via the Internet, or by returning the proxy card representing such shares, those shares will be voted by the trustees in
the same proportion as the shares properly voted by other participants in the 401(k) Plan.

2    PROXY STATEMENT                                    

PROPOSAL 1

ELECTION OF DIRECTORS FOR A ONE-YEAR TERM

        The term of office of all present directors of the Company will expire on the day of the 2002 Annual Meeting upon the election of their
successors. The number of directors of the Company to be elected at the 2002 Annual Meeting is 13. The directors elected at the 2002 Annual
Meeting will serve until their respective successors are elected and qualified or until their earlier death or resignation.

NOMINEES

        Each of the nominees named below, except for Mr. Warner, is currently a director of the Company and each was elected at the Annual
Meeting of stockholders held on May 7, 2001, except for Mr. Breen and Mr. Warner who are standing for election for the first time. Robert L.
Growney and Ronnie C. Chan are not standing for re-election to the Board. The ages shown are as of December 31, 2001.

        If any of the nominees named below is not available to serve as a director at the time of the 2002 Annual Meeting (an event which the
Board does not now anticipate), the proxies will be voted for the election as director of such other person or persons as the Board may designate,
unless the Board, in its discretion, reduces the number of directors.

CHRISTOPHER B. GALVIN, Principal Occupation: Chairman of the Board and Chief
Executive Officer, Motorola, Inc.
Director since 1988 Age�51

Mr. Galvin began working for the Company in 1967 and he served in sales, sales management,
marketing, product management, service management and general management positions in
the Company's various businesses. He served as President and Chief Operating Officer from
1993 until he became Chief Executive Officer on January 1, 1997. In June 1999, Mr. Galvin
became Chairman of the Board. Mr. Galvin received a bachelor's degree from Northwestern
University and a master's degree from the Kellogg Graduate School of Management at
Northwestern University.
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EDWARD D. BREEN, Principal Occupation: President and Chief Operating Officer,
Motorola, Inc.
Director since 2002 Age�45

Mr. Breen joined Motorola in January 2000, when General Instrument Corporation and
Motorola merged. Prior to the merger he served as Chairman, President and CEO of General
Instrument. Mr. Breen joined General Instrument in 1978. Mr. Breen was named Motorola
President and Chief Operating Officer-elect in October 2001 and assumed his new role as
President and Chief Operating Officer on January 1, 2002. Mr. Breen is also a director of
CommScope, Inc. and McLeodUSA Incorporated. Mr. Breen graduated from Grove City
College with a bachelor of science degree in Business Administration and Economics.

FRANCESCO CAIO, Principal Occupation: Chief Executive Officer, Netscalibur
Director since 2000 Age�44

Mr. Caio is the Chief Executive Officer of Netscalibur, a pan-European IP services provider.
Mr. Caio is also a member of the Board of Merloni Elettrodomestici, where he was Chief
Executive Officer from 1997 to 2000. Merloni Elettrodomestici is the third-largest
manufacturer of domestic appliances in Europe. Mr. Caio obtained his Masters degree in
Computer Science from the Politecnico di Milano and his MBA as a Luca Braito Scholar from
INSEAD at Fountainbleau, France. Mr. Caio is a citizen of Italy.

                                    PROXY STATEMENT    3

H. LAURANCE FULLER, Principal Occupation: Retired; Formerly Co-Chairman of the
Board, BP Amoco, p.l.c.
Director since 1994 Age�63

Mr. Fuller retired as Co-Chairman of BP Amoco, p.l.c., an energy company, in March 2000.
Prior to holding that position, he had served as Chairman and Chief Executive Officer of
Amoco Corporation since 1991. He is also a director of Abbott Laboratories, J.P. Morgan
Chase & Co. and Security Capital Group. Mr. Fuller graduated from Cornell University with a
B.S. degree in chemical engineering and earned a J.D. degree from DePaul University Law
School.

ANNE P. JONES, Principal Occupation: Consultant
Director since 1984 Age�66

Ms. Jones is currently working as a consultant. She was a partner in the Washington, D.C.
office of the Sutherland, Asbill & Brennan law firm from 1983 until 1994. Before that, she was
a Commissioner of the Federal Communications Commission. She is also a director of the
American Express Mutual Fund Group. She holds B.S. and L.L.B. degrees from Boston
College and its Law School, respectively.

Edgar Filing: MOTOROLA INC - Form DEF 14A

8



JUDY C. LEWENT, Principal Occupation: Executive Vice President and Chief Financial
Officer, Merck & Co., Inc.
Director since 1995 Age�52

Ms. Lewent has been Executive Vice President and Chief Financial Officer of Merck & Co.,
Inc., a pharmaceuticals company, since 1992. She is also a director of Dell Computer
Corporation, Johnson & Johnson Merck Consumer Pharmaceuticals Company, the
Merck/Schering-Plough Partnerships, Merial Limited, and the National Bureau of Economic
Research. Ms. Lewent serves as a trustee of the Rockefeller Family Trust and is a Life Member
of the Massachusetts Institute of Technology Corporation. She is a member of the Penn
Medicine Executive Committee as well as the RAND Health Board of Advisors. Ms. Lewent
received a B.S. degree from Goucher College and a M.S. degree from the MIT Sloan School of
Management.

DR. WALTER E. MASSEY, Principal Occupation: President of Morehouse College
Director since 1993 Age�63

Dr. Massey has been President of Morehouse College since 1995. In 1991, he was appointed
by President Bush as the Director of the National Science Foundation after which he was
Provost and Senior Vice President for the University of California System. Prior to that he had
been director of the Argonne National Laboratory and vice president for research at the
University of Chicago. Dr. Massey received a Ph.D. degree in Physics and a Master of Arts
degree from Washington University. He also holds a Bachelor of Science degree in Physics
and Mathematics from Morehouse College. He is a director of BP Amoco, p.l.c., BankAmerica
Corporation and McDonalds, Inc. Dr. Massey previously served as a director of the Company
from 1984 until 1991 when he accepted his appointment to the National Science Foundation.

NICHOLAS NEGROPONTE, Principal Occupation: Chairman of the Massachusetts
Institute of Technology Media Laboratory
Director since 1996 Age�58

Mr. Negroponte is a co-founder and director of the Massachusetts Institute of Technology
Media Laboratory, an interdisciplinary, multi-million dollar research center focusing on the
study and experimentation of future forms of human and machine communication. He founded
MIT's pioneering Architecture Machine Group, a combination lab and think tank responsible
for many radically new approaches to the human-computer interface. He joined the MIT
faculty in 1966 and became a full professor in 1980. Mr. Negroponte received a B.A. and M.A.
in Architecture from Massachusetts Institute of Technology.

4    PROXY STATEMENT                                    

JOHN E. PEPPER, JR., Principal Occupation: Chairman of the Board of Directors,
Procter & Gamble Co.
Director since 1994 Age�63

Mr. Pepper is Chairman of the Board of Directors of Procter & Gamble Co., a consumer
products company. He was Chairman and Chief Executive Officer of Procter & Gamble Co.
from 1995 to 1999. Mr. Pepper is also a director of the Xerox Corporation. Mr. Pepper
graduated from Yale University in 1960.
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SAMUEL C. SCOTT III, Principal Occupation: Chairman and Chief Executive Officer,
Corn Products International
Director since 1993 Age�57

Mr. Scott is Chairman and Chief Executive Officer of Corn Products International, a corn
refining business. He was President of the Corn Refining Division of CPC International from
1995 through 1997, when CPC spun off Corn Products International as a separate corporation.
Mr. Scott also serves on the Board of Directors of Russell Reynolds Associates, the Corn
Refiners Association, Inroads/Chicago and Accion USA. Mr. Scott graduated from Fairleigh
Dickinson University with a bachelor's degree in engineering in 1966 and an MBA in 1973.

DOUGLAS A. WARNER III, Principal Occupation: Retired; Formerly Chairman of the
Board, J.P. Morgan Chase & Co.
Nominee Age�55

Mr. Warner was Chairman of the Board and Co-Chairman of the Executive Committee of J.P.
Morgan Chase & Co., an international commercial and investment banking firm from
December 2000 until he retired in November 2001. From 1995 to 2000, he was Chairman of
the Board, President, and Chief Executive Officer of J.P. Morgan & Co. He is also a director of
Anheuser-Busch Companies, Inc. and General Electric Co. He is on the Board of Counselors
of the Bechtel Group Inc. and is a member of The Business Council. He is chairman of the
Board of Managers and the Board of Overseers of Memorial Sloan-Kettering Cancer Center.
Mr. Warner is a trustee of the Pierpont Morgan Library and a member of the Yale Investment
Committee. Mr. Warner received a B.A. degree from Yale University.

B. KENNETH WEST, Principal Occupation: Senior Consultant for Corporate
Governance to Teachers Insurance and Annuity Association�College Retirement Equities
Fund
Director since 1976 Age�68

Mr. West is serving as Senior Consultant for Corporate Governance to TIAA-CREF, a major
pension fund company. He retired as chairman of Harris Bankcorp, Inc. in 1995 where he had
been employed since 1957. He is also a director of The Pepper Companies, Inc. Mr. West
graduated from the University of Illinois and received an MBA degree from the University of
Chicago.

DR. JOHN A. WHITE, Principal Occupation: Chancellor, University of Arkansas
Director since 1995 Age�62

Dr. White is currently Chancellor of the University of Arkansas. Dr. White served as Dean of
Engineering at Georgia Institute of Technology from 1991 to early 1997, having been a
member of the faculty since 1975. He is also a director of Eastman Chemical Company, J.B.
Hunt Transport Services, Inc., Logility, Inc., and Russell Corporation. Dr. White received a
B.S.I.E. from the University of Arkansas, a M.S.I.E. from Virginia Polytechnic Institute and
State University and a Ph.D. from The Ohio State University.

                                    PROXY STATEMENT    5
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MEETINGS OF THE BOARD OF DIRECTORS OF
THE COMPANY

        The Board of Directors is responsible for supervision of the overall affairs of the Company. The Board of Directors held 12 meetings
during 2001. Overall attendance at Board and committee meetings was 91%. All directors attended 75% or more of the combined total meetings
of the Board and the committees on which they served during 2001. Following the Annual Meeting, the Board will consist of 13 directors. In the
interim between Annual Meetings, the Board has the authority under the By-laws to increase or decrease the size of the Board and fill vacancies.

        The Board has long adhered to governance principles designed to assure the continued vitality of the Board and excellence in the execution
of its duties. The Board has responsibility for management oversight and providing strategic guidance to the Company. In order to do that
effectively, the Board believes it should be comprised of individuals with appropriate skills and experiences to contribute effectively to this
dynamic process. The Board is currently highly diversified; it is comprised of active and former CEOs of major corporations and individuals
with experience in high-tech fields, government and academia. The Board also believes that it must continue to renew itself to ensure that its
members understand the industries and the markets in which the Company operates.

        As part of its renewal process, the Board previously committed to devote entire meetings to reviewing the Company's short-term and
long-term strategies. The Board met this commitment and devoted a great deal of time to reviewing the Company's strategy during 2001. That
focus will continue in 2002. In addition to reviewing the Company's strategy, the Board also followed-up with each significant business during
the year to ensure that the business was meeting its commitments or adjusting those strategies to respond to the dynamic market conditions
during the year.

        The Board also adopted an improved Director Assessment and Review Program. A key element of that Program is that every five years,
beginning with the fifth anniversary of a director joining the Board, the Chairman of the Board and the Chairman of the Nominating Committee
conduct a review to ensure that a director's skills and experience continue to enhance the overall strength of the Board. Several of those reviews
were completed this year. Other elements of the Program, including overall Board assessment and committee assessment, were also completed
during the year.

COMMITTEES OF THE BOARD OF DIRECTORS

        To assist it in carrying out its duties, the Board has delegated certain authority to several committees. The Board currently has 7 standing
committees. The Board has determined the anticipated membership of each committee for the upcoming year. Accordingly, included in the brief
summaries below is the membership of each committee during the past year and the anticipated membership for the upcoming year.

Audit and Legal Committee

Members during 2001: Directors Jones (Chair), Fuller, Lewent and White
Anticipated Members for Next Year: Directors Jones (Chair), Fuller, Lewent and White
Number of Meetings in 2001: Four
Functions:

�
Assists the Board in fulfilling its oversight responsibilities as they relate to the Company's accounting policies,
internal controls, financial reporting practices and legal and regulatory compliance

�
Monitors the independence and performance of the Company's external auditors and internal auditors

�
Maintains, through regularly scheduled meetings, a line of communication between the Board and the Company's
financial management, internal auditors and external auditors

�
Oversees compliance with the Company's policies for conducting business, including ethical business standards

Compensation Committee

Members during 2001: Directors Scott (Chair), Fuller and Pepper
Anticipated Members for Next Year: Directors Scott (Chair), Fuller and Pepper
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Number of Meetings in 2001: Seven
Functions:

�
Annually reviews performance of the members of the Office of the Chairman and recommends to the Board
compensation for members of the Office of the Chairman

�
Reviews compensation for elected officers

�
Administers and monitors compensation, benefit and incentive plans and programs

�
Annually reviews Board member compensation

Executive Committee

Members during 2001: Directors Galvin (Chair), Fuller, Growney (not standing), Lewent and West
Anticipated Members for Next Year: Directors Galvin (Chair), Breen, Fuller, Lewent, Pepper, Scott and West
Number of Meetings in 2001: None

�
Acts for the Board between meetings on matters already approved in principle by the Board

�
Exercises the authority of the Board on specific matters assigned by the Board from time to time

6    PROXY STATEMENT                                    

Finance Committee

Members during 2001: Directors Lewent (Chair), Chan (not standing), Growney (not standing) and West
Anticipated Members for Next Year: Directors Lewent (Chair), Breen, Caio, Warner and West
Number of Meetings in 2001: Four
Functions:

�
Reviews the Company's overall financial posture, asset utilization and capital structure

�
Reviews the need for equity and/or debt financing and specific outside financing proposals

�
Monitors the performance and investments of employee retirement and related funds

�
Reviews policies, practices and results related to foreign currency exposure, other financial risks and investment
security portfolios

�
Reviews the Company's dividend payment plans and practices

Management Development Committee

Members during 2001: Directors West (Chair), Galvin and Scott
Anticipated Members for Next Year: Directors West (Chair), Galvin and Scott
Number of Meetings in 2001: Four
Functions:

�
Reviews the process and results of the Company's organization and management development program

�
Receives from management and reviews recommendations for changes in the senior management positions in the
Company

�
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Reviews the program and results for bringing appropriate diversity into the Company's management

Nominating Committee

Members during 2001: Directors Pepper (Chair), Chan (not standing), Jones, Massey and Negroponte
Anticipated Members for Next Year: Directors Pepper (Chair), Jones, Massey, Negroponte and Warner
Number of Meetings in 2001: Three
Functions:

�
Recommends candidates for membership on the Board based on committee-established guidelines

�
Consults with the Chairman of the Board on committee assignments

�
Provides a process for education of new Board members

�
Proposes and monitors process for reviewing the independence and performance of all Board members

�
Considers candidates for the Board recommended by stockholders

�
Considers matters of corporate governance

This Committee will consider a candidate for director proposed by a stockholder. A candidate must be highly qualified and be both
willing and expressly interested in serving on the Board. A stockholder wishing to propose a candidate for the Committee's
consideration should forward the candidate's name and information about the candidate's qualifications to the Company's Secretary as
described on page 30.

Technology Committee

Members during 2001: Directors Massey (Chair), Caio, Growney (not standing), Negroponte and White
Anticipated Members for Next Year: Directors Massey (Chair), Breen, Caio, Negroponte and White
Number of Meetings in 2001: Four
Functions:

�
Identifies and assesses significant technological issues and needs affecting the Company

�
Reviews technical relationships and activities with academic institutes and public sector laboratories

�
Reviews the adequacy of the Company's technical resources and continuing technical education

DIRECTOR COMPENSATION AND RELATED TRANSACTIONS

        Directors who are also employees of Motorola receive no additional compensation for serving on the Board or its committees.

        For each non-employee director, the annual retainer fee is $60,000 and each non-employee director who is a chair of a committee receives
an additional $4,000 per year. The Company also reimburses its directors, and in certain instances spouses who accompany directors, for travel,
lodging and related expenses they incur in attending Board and committee meetings.

        Directors are required to accept half of all their Board compensation in Common Stock or restricted Common Stock, and may elect to
accept up to 100% of their compensation in Common Stock or restricted Common Stock. Restricted Common Stock is Common Stock that may
not be transferred and is subject to repurchase by Motorola until either: (i) the holder has served as a member of the Board for at least four years
and does not stand for re-election or is not re-elected, or (ii) the holder's disability or death. Non-employee directors may elect to defer receipt of
all or any portion of their compensation that is not otherwise required to be paid in Common Stock or restricted Common Stock. Since 2001,
non-employee directors can elect to participate in the Motorola Management Deferred Compensation Plan. This plan offers a wide variety of
investment options. Directors may elect to have distributions while they are directors or after they retire from the Board.
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        On June 1, 2001, each non-employee director received an option to acquire 15,000 shares of Common Stock at the fair market value of the
shares on the date of grant.

                                    PROXY STATEMENT    7

        In 1996, the Board terminated its retirement plan. Non-employee directors elected to the Board after the termination date are not entitled to
benefits under this plan, and non-employee directors already participating in the plan accrued no additional benefits for services after May 31,
1996. In 1998, some directors converted their accrued benefits in the retirement plan into shares of restricted Common Stock. They may not sell
or transfer these shares and these shares are subject to repurchase by Motorola until they are no longer members of the Board because either:
(i) they did not stand for re-election or were not re-elected, or (ii) their disability or death. Directors Jones and Massey did not convert their
accrued benefits in the retirement plan and are entitled to receive payment of such benefits in accordance with the applicable payment terms of
the retirement plan, including payments to spouses in the event of death. For each year of service on the Board prior to the date the plan was
terminated, these directors are entitled to receive annual payments equal to 10% of the annual retainer for directors in effect on the date the plan
was terminated, with a maximum annual payment equal to 80% of the retainer. Each of these Directors had served on the Board for eight or
more years prior to the termination of the plan and, accordingly, are fully vested and will be entitled to an annual payment of $32,000.

        Non-employee directors are covered by insurance that provides accidental death and dismemberment coverage of $500,000 per person. The
spouse of each such director is also covered by such insurance when traveling with the director on business trips for the Company. The
Company pays the premiums for such insurance. The total premiums for coverage of all such directors and their spouses during the year ended
December 31, 2001 was $3,500.

        Motorola has obtained investment banking and other financial services from J.P. Morgan Chase & Co. ("J.P. Morgan Chase") and certain of
its subsidiaries. Mr. Warner served as Chairman of the Board and Co-Chairman of the Executive Committee of J.P. Morgan Chase from
December 2000 until he retired in November 2001. As further described under "Legal Proceedings" in the Company's Form 10-K for the year
ended December 31, 2001, Motorola and The Chase Manhattan Bank ("Chase Manhattan"), a wholly-owned subsidiary of J.P. Morgan Chase,
are involved in a number of lawsuits relating to loans extended by a group of lenders (for whom Chase Manhattan acted as agent) to Iridium
LLC.

RECOMMENDATION OF THE BOARD

        THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE ELECTION OF THE NOMINEES NAMED HEREIN AS
DIRECTORS. UNLESS INDICATED OTHERWISE BY YOUR PROXY VOTE, THE SHARES WILL BE VOTED FOR THE ELECTION
AS DIRECTORS OF SUCH NOMINEES.

PROPOSAL 2

ADOPTION OF THE MOTOROLA OMNIBUS INCENTIVE PLAN OF 2002

        The Board has adopted the Motorola Omnibus Incentive Plan of 2002 (the "2002 Plan") and is recommending that stockholders approve the
2002 Plan at the Annual Meeting. The 2002 Plan is integral to the Company's compensation strategies and programs. The use of stock options
and other stock awards among technology companies is widely prevalent. The 2002 Plan will maintain the flexibility that Motorola needs to
keep pace with its competitors and effectively recruit, motivate, and retain the caliber of employees essential for achievement of the Company's
success.

        The 2002 Plan will permit stock option grants, annual management incentive awards, stock grants, restricted stock grants, restricted stock
unit grants, performance stock grants, performance unit grants, stock appreciation rights grants ("SARs"), and cash awards. Stockholder
approval of the 2002 Plan will permit the performance-based awards discussed below to qualify for deductibility under Section 162(m) of the
Internal Revenue Code ("Code").

        Awards and grants under the 2002 Plan are referred to as "Benefits." Those eligible for Benefits under the 2002 Plan are referred to as
"Participants." Participants include all employees of the Company and its subsidiaries and all non-employee directors of the Company.

        As of December 31, 2001, approximately 58.3 million shares were available for new grants under the Company's existing stock incentive
plans and there were approximately 219.5 million shares subject to outstanding benefits under these and predecessor plans. While the existing
stock incentive plans will remain in place, they do not provide sufficient shares for market-competitive grant levels prior to the 2003 stockholder
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meeting.

8    PROXY STATEMENT                                    

A summary of the principal features of the 2002 Plan is provided below, but is qualified in its entirety by reference to the full text of the
2002 Plan that was filed electronically with this proxy statement with the Securities and Exchange Commission. Such text is not included in the
printed version of this proxy statement. A copy of the 2002 Plan is available from the Company's Secretary at the address on the cover of this
document.

Shares Available for Issuance

        The aggregate number of shares of Common Stock that may be issued under the 2002 Plan will not exceed 45 million (subject to the
adjustment provisions discussed below). The 45 million new shares represent 2.0 percent of the currently outstanding shares of Common Stock.

        The number of shares that may be issued under the 2002 Plan for Benefits other than stock options will not exceed a total of 5 million
shares (subject to the adjustment provisions discussed below).

Administration and Eligibility

        The 2002 Plan will be administered by a Committee of the Board (the "Committee") consisting of two or more directors, each of whom will
qualify as a "non-employee director" within the meaning set forth in Rule 16b-3 promulgated under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). The Committee will approve the aggregate Benefits and the individual Benefits for the most senior elected
officers and non-employee directors. The Committee may delegate the administration of the 2002 Plan in accordance with the terms of the 2002
Plan.

        No Participant may receive in any Plan Year: (i) stock options relating to more than 3,000,000 shares; (ii) restricted stock or restricted stock
units that are subject to the attainment of performance goals (as described below) relating to more than 300,000 shares; (iii) SARs relating to
more than 3,000,000 shares; or (iv) performance shares relating to more than 300,000 shares (all of these limits subject to the adjustment
provisions discussed below). The maximum amount that may be earned under Performance Unit awards by any Participant who is a covered
employee within the meaning of Section 162(m) of the Code ("Covered Employee") in any calendar year may not exceed $5,000,000.

Benefits

Stock Options

Grants of Options

        The Committee is authorized to grant stock options to Participants ("Optionees"), which may be either incentive stock options ("ISOs") or
nonqualified stock options ("NSOs"). NSOs and ISOs are collectively referred to as "Stock Options." The exercise price of any Stock Option
must be equal to or greater than the fair market value of the shares on the date of the grant. The term of a Stock Option cannot exceed 10 years.
ISOs may not be granted more than 10 years after the date that the 2002 Plan was adopted by the Board.

        For purposes of the 2002 Plan, fair market value shall be determined in such manner as the Committee may deem equitable, or as required
by applicable law or regulation. Generally, fair market value means the closing price on the last trading day preceding the day of the transaction,
as reported for the New York Stock Exchange Composite Transactions in the Wall Street Journal.

Exercisability and Termination

        At the time of grant, the Committee in its sole discretion will determine when Options are exercisable and when they expire.

Payment of Option Price

        Payment for shares purchased upon exercise of a Stock Option must be made in full at the time of purchase. Payment may be made in cash,
by the transfer to the Company of shares owned by the Participant for at least six months (valued at fair market value on the date of transfer) or a
certification of ownership of such shares or in such other manner as may be authorized by the Committee.

Restricted Stock and Restricted Stock Units
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        Restricted Stock consists of shares which are transferred or sold by the Company to a Participant, but are subject to substantial risk of
forfeiture and to restrictions on their sale or other transfer by the Participant. Restricted Stock Units are the right to receive shares at a future date
in accordance with the terms of such grant upon the attainment of certain conditions specified by the Committee. The Committee determines the
eligible Participants to whom, and the time or times at which, grants of Restricted Stock or Restricted Stock Units will be made, the number of
shares or units to be granted, the price to be paid, if any, the time or times within which the shares covered by such grants will be subject to
forfeiture, the time or times at which the restrictions will terminate, and all other terms and conditions of the grants. Restrictions or conditions
could include, but are not limited to, the attainment of performance goals (as described below), continuous service with the Company, the
passage of time or other restrictions or conditions.

Performance Stock

        A Participant who is granted Performance Stock has the right to receive shares or cash or a combination of shares and cash equal to the fair
market value of such shares at a future date in accordance with the terms of such grant and upon the attainment of performance goals specified
by the Committee.

        The award of Performance Stock to a Participant will not create any rights in such Participant as a stockholder of the Company until the
issuance of Common Stock with respect to an award.

                                    PROXY STATEMENT    9

Performance Units

        A Participant who is granted Performance Units has the right to receive a payment in cash upon the attainment of performance goals. The
Committee may substitute actual shares of Common Stock for the cash payment otherwise required to be made pursuant to a Performance Unit
award.

Performance Goals

        Awards of Restricted Stock, Restricted Stock Units, Performance Stock, Performance Units and other incentives under the 2002 Plan may
be made subject to the attainment of performance goals relating to one or more business criteria within the meaning of Section 162(m) of the
Code, including, but not limited to: cash flow; cost; ratio of debt to debt plus equity; profit before tax; earnings before interest and taxes;
earnings before interest, taxes, depreciation and amortization; earnings per share; operating earnings; economic value added; ratio of operating
earnings to capital spending; free cash flow; net profit; net sales; price of the Common Stock; return on net assets, equity, or stockholders'
equity; market share; or total return to stockholders ("Performance Criteria").

        Any Performance Criteria may be used to measure the performance of the Company as a whole or any business unit of the Company, and
any Performance Criteria may be adjusted to include or exclude extraordinary items.

SARs

        The Committee has the authority to grant SARs to Participants and to determine the number of shares subject to each SAR, the term of the
SAR, the time or times at which the SAR may be exercised, and all other terms and conditions of the SAR. An SAR is a right, denominated in
shares, to receive, upon exercise of the right, in whole or in part, without payment to the Company an amount, payable in shares, in cash or a
combination thereof, that is equal to the excess of: (i) the fair market value of Common Stock on the date of exercise of the right; over (ii) the
fair market value of Common Stock on the date of grant of the right multiplied by the number of shares for which the right is exercised. It is
anticipated that SARs primarily will be used in place of stock options, and any appreciation in value will be paid in cash, in order to comply with
the laws and regulations of foreign jurisdictions or to make the grant a more effective form of compensation in a foreign jurisdiction.

Annual Management Incentive Awards

        The Committee has the authority to grant Management Incentive Awards to designated executive officers of the Company or any
subsidiary.

        Management Incentive Awards will be paid out of an incentive pool equal to 5 percent of the Company's consolidated operating earnings
for each calendar year. The Committee will allocate an incentive pool percentage to each designated Participant for each calendar year. In no
event, may the incentive pool percentage for any one Participant exceed 30 percent of the total pool. For purposes of the 2002 Plan,
"consolidated operating earnings" will mean the consolidated earnings before income taxes of the Company, computed in accordance with
generally accepted accounting principles, but shall exclude the effects of extraordinary items. Extraordinary items mean: (i) extraordinary,
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unusual, and/or nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) changes in tax or accounting
regulations or laws; or (iv) the effect of a merger or acquisition. The Participant's incentive award then will be determined by the Committee
based on the Participant's allocated portion of the incentive pool subject to adjustment in the sole discretion of the Committee. In no event may
the portion of the incentive pool allocated to a Participant who is a Covered Employee be increased in any way, including as a result of the
reduction of any other Participant's allocated portion.

Stock Awards

        The Committee may award shares of Common Stock to Participants without payment therefore, as additional compensation for service to
the Company or a subsidiary. Stock awards may be subject to other terms and conditions, which may vary from time to time and among
employees, as the Committee determines to be appropriate.

Cash Awards

        A cash award consists of a monetary payment made by the Company to an employee as additional compensation for his or her services to
the Company or a subsidiary. A cash award may be made in tandem with another Benefit or may be made independently of any other Benefit.
Cash awards may be subject to other terms and conditions, which may vary from time to time and among employees, as the Committee
determines to be appropriate.

Amendment of the 2002 Plan

        The Board or the Committee has the right and power to amend the 2002 Plan, provided, however, that neither the Board nor the Committee
may amend the 2002 Plan in a manner which would impair or adversely affect the rights of the holder of a Benefit without the holder's consent.
If the Code or any other applicable statute, rule or regulation, including, but not limited to, those of any securities exchange, requires stockholder
approval with respect to the 2002 Plan or any type of amendment thereto, then to the extent so required, stockholder approval will be obtained.

Termination of the 2002 Plan

        The Board may terminate the 2002 Plan at any time. Termination will not in any manner impair or adversely affect any Benefit outstanding
at the time of termination.

Committee's Right to Modify Benefits

        Any Benefit granted may be converted, modified, forfeited, or canceled, in whole or in part, by the Committee if
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and to the extent permitted in the 2002 Plan, or applicable agreement entered into in connection with a Benefit grant or with the consent of the
Participant to whom such Benefit was granted. The Committee may grant Benefits on terms and conditions different than those specified in the
2002 Plan to comply with the laws and regulations of any foreign jurisdiction, or to make the Benefits more effective under such laws and
regulations.

        Neither the Board nor the Committee may cancel any outstanding Stock Option for the purpose of reissuing the option to the Participant at
a lower exercise price, or reduce the option price of an outstanding option.

Change in Control

Stock Options

        Upon the occurrence of a Change in Control, each Stock Option outstanding on the date on which the Change in Control occurs will
immediately become exercisable in full.

Restricted Stock and Restricted Stock Units

        Upon the occurrence of a Change in Control, the restrictions on all shares of Restricted Stock and Restricted Stock Units outstanding on the
date on which the Change in Control occurs will be automatically terminated. With regard to Restricted Stock Units, shares of Common Stock
will be delivered to the Participant in the amount or amounts as determined in accordance with the terms and conditions in the applicable
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agreement relating to Restricted Stock Units.

Performance Stock

        Upon the occurrence of a Change in Control, any performance goal with respect to any outstanding Performance Stock will be deemed to
have been attained at target levels, and shares of Common Stock or cash will be paid to the Participant in an amount or amounts determined in
accordance with the terms and conditions set forth in the applicable agreement relating to the Performance Stock.

Performance Units

        Upon the occurrence of a Change in Control, any performance goal with respect to any outstanding Performance Units will be deemed to
have been attained at target levels, and the cash (or shares of Common Stock) will be paid to the Participant in an amount or amounts determined
in accordance with the terms and conditions set forth in the applicable agreement relating to the Performance Units.

SARs

        Upon the occurrence of a Change in Control, each SAR outstanding on the date on which the Change in Control occurs will immediately
become exercisable in full.

Management Incentive Awards

        Upon the occurrence of a Change in Control, all Management Incentive Awards will be paid out based on the consolidated operating
earnings of the immediately preceding year, or such other method of payment as may be determined by the Committee (prior to the Change in
Control).

Other Stock or Cash Awards

        Upon the occurrence of a Change in Control, any terms and conditions with respect to other stock or cash awards previously granted under
the 2002 Plan will be deemed to be fully satisfied and the other stock or cash awards will be paid out immediately to the Participants, in amounts
determined in accordance with the terms and conditions set forth in the applicable grant, award, or agreement relating to such Benefits.

        For purposes of the 2002 Plan, the term "Change in Control" is defined as: (i) any change in the person or group that possesses, directly or
indirectly, the power to direct or cause the direction of the management and the policies of the Company, whether through the ownership of
voting securities, by contract or otherwise; (ii) the acquisition, directly or indirectly, of securities of the Company representing at least 20 percent
of the combined voting power of the outstanding securities of the Company (other than by the Company, or any employee benefit plan of the
Company); (iii) the consummation of certain mergers and consolidations involving the Company; (iv) the consummation of the sale or other
disposition of all or substantially all of the Company's assets; (v) a liquidation or dissolution of the Company approved by its stockholders; and
(vi) a change in the majority of the Board of the Company in existence prior to the first public announcement relating to any cash tender offer,
exchange offer, merger or other business combination, sale of assets, proxy or consent solicitation (other than by the Board of the Company),
contested election or substantial stock accumulation.

Adjustments

        If there is any change in the Common Stock by reason of any stock split, stock dividend, spin-off, split-up, spin-out, recapitalization,
merger, consolidation, reorganization, combination, or exchange of shares, the total number of shares available for Benefits, the maximum
number of shares which may be subject to an award in any calendar year and the number of shares subject to outstanding Benefits, and the price
of each of the foregoing, as applicable, will be equitably adjusted by the Committee in its discretion.

        Subject to the Change-in-Control provisions, without affecting the number of shares reserved or available hereunder, either the Board or the
Committee may authorize the issuance or assumption of Benefits in connection with any merger, consolidation, acquisition of property or stock,
or reorganization upon such terms and conditions as it deems appropriate.

                                    PROXY STATEMENT    11

        In the event of any merger, consolidation, or reorganization in which the Company is not the continuing corporation, there shall be
substituted on an equitable basis as determined by the Committee, for each share of common stock subject to a Benefit, the number and kind of
shares of stock, other securities, cash, or other property to which holders of Common Stock of the Company are entitled pursuant to the
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transaction.

Reusage

        If a Stock Option granted under the 2002 Plan expires or is terminated, surrendered or canceled without having been fully exercised or if
Restricted Stock, Restricted Stock Units, Performance Shares or SARs granted under the 2002 Plan are forfeited or terminated without the
issuance of all of the shares subject thereto, the shares covered by such Benefits will again be available for use under the 2002 Plan. Shares
covered by a Benefit granted under the 2002 Plan would not be counted as used unless and until they are actually issued and delivered to a
Participant. The number of shares which are transferred to the Company by a Participant to pay the exercise or purchase price of a Benefit will
be subtracted from the number of shares issued with respect to such Benefit for the purpose of counting shares used. Shares withheld to pay
withholding taxes in connection with the exercise or payment of a Benefit will not be counted as used. Shares covered by a Benefit granted
under the 2002 Plan that is settled in cash will not be counted as used.

Federal Income Tax Consequences

        The Company has been advised by counsel that the federal income tax consequences as they relate to Benefits are as follows:

ISOs

        An Optionee does not generally recognize taxable income upon the grant or upon the exercise of an ISO. Upon the sale of ISO shares, the
Optionee recognizes income in an amount equal to the difference, if any, between the exercise price of the ISO shares and the fair market value
of those shares on the date of sale. The income is taxed at long-term capital gains rates if the Optionee has not disposed of the stock within two
years after the date of the grant of the ISO and has held the shares for at least one year after the date of exercise and the Company is not entitled
to a federal income tax deduction. The holding period requirements are waived when an Optionee dies.

        The exercise of an ISO may in some cases trigger liability for the alternative minimum tax.

        If an Optionee sells ISO shares before having held them for at least one year after the date of exercise and two years after the date of grant,
the Optionee recognizes ordinary income to the extent of the lesser of: (i) the gain realized upon the sale; or (ii) the difference between the
exercise price and the fair market value of the shares on the date of exercise. Any additional gain is treated as long-term or short-term capital
gain depending upon how long the Optionee has held the ISO shares prior to disposition. In the year of disposition, the Company receives a
federal income tax deduction in an amount equal to the ordinary income which the Optionee recognizes as a result of the disposition.

NSOs

        An Optionee does not recognize taxable income upon the grant of an NSO. Upon the exercise of such a Stock Option, the Optionee
recognizes ordinary income to the extent the fair market value of the shares received upon exercise of the NSO on the date of exercise exceeds
the exercise price. The Company receives an income tax deduction in an amount equal to the ordinary income that the Optionee recognizes upon
the exercise of the Stock Option.

Restricted Stock

        A Participant who receives an award of Restricted Stock does not generally recognize taxable income at the time of the award. Instead, the
Participant recognizes ordinary income in the first taxable year in which his or her interest in the shares becomes either: (i) freely transferable; or
(ii) no longer subject to substantial risk of forfeiture. The amount of taxable income is equal to the fair market value of the shares less the cash, if
any, paid for the shares.

        A Participant may elect to recognize income at the time he or she receives Restricted Stock in an amount equal to the fair market value of
the Restricted Stock (less any cash paid for the shares) on the date of the award.

        The Company receives a compensation expense deduction in an amount equal to the ordinary income recognized by the Participant in the
taxable year in which restrictions lapse (or in the taxable year of the award if, at that time, the Participant had filed a timely election to accelerate
recognition of income).

Other Benefits

        In the case of an exercise of an SAR or an award of Restricted Stock Units, Performance Stock, Performance Units, or Common Stock or
cash, the Participant will generally recognize ordinary income in an amount equal to any cash received and the fair market value of any shares
received on the date of payment or delivery. In that taxable year, the Company will receive a federal income tax deduction in an amount equal to
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the ordinary income which the Participant has recognized.

Million Dollar Deduction Limit

        The Company may not deduct compensation of more than $1,000,000 that is paid to an individual who, on the last day of the taxable year,
is either the Company's chief executive officer or is among one of the four other most highly-compensated officers for that taxable year. The
limitation on deductions does not apply to certain types of compensation, including qualified performance-based compensation. The Company
believes that Benefits in the form of

12    PROXY STATEMENT                                    

Stock Options, Performance Stock, Performance Units, SARs, performance-based Restricted Stock and Restricted Stock Units and cash
payments under Management Incentive Awards constitute qualified performance-based compensation and, as such, will be exempt from the
$1,000,000 limitation on deductible compensation.

Miscellaneous

        A new benefits table is not provided because no grants have been made under the 2002 Plan and all Benefits are discretionary. On
March 15, 2002, the closing price of the Common Stock was $14.00.

Approval by Stockholders

        In order to be adopted, the 2002 Plan must be approved by the affirmative vote of a majority of the outstanding shares represented at the
meeting and entitled to vote.

RECOMMENDATION OF THE BOARD

        THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ADOPTION OF THE MOTOROLA OMNIBUS INCENTIVE PLAN
OF 2002. UNLESS OTHERWISE INDICATED ON THE PROXY, THE SHARES WILL BE VOTED FOR ADOPTION OF THE
MOTOROLA OMNIBUS INCENTIVE PLAN OF 2002.

PROPOSAL 3

AMENDMENT TO THE MOTOROLA EMPLOYEE STOCK PURCHASE PLAN OF 1999

        The Board of Directors believes it is in the best interests of the Company to encourage stock ownership by employees of the Company.
Accordingly, the Motorola Employee Stock Purchase Plan of 1999 (the "Employee Purchase Plan") was initially adopted in 1999 and authorized
the sale to employees of up to an aggregate of 54.3 million shares of Common Stock issued under the plan. The Board of Directors has
approved, subject to shareholder approval, amending the Employee Purchase Plan to increase the aggregate number of shares of Common Stock
available for sale to employees by 50 million shares.

        If our shareholders approve this amendment, an additional 50 million shares will be available for purchase by eligible employees under the
Employee Purchase Plan. As of March 15, 2002, the Company had issued and employees had purchased 24,013,592 shares of the original
54.3 million shares authorized under the Employee Purchase Plan. The Company estimates that an additional 8.5 million shares will be issued
and purchased for the six-month purchase period ending March 29, 2002. Accordingly, there is the possibility that, without this amendment,
there would be insufficient authorized shares for all issuances before the 2003 Annual Meeting. The Company believes that the additional
authorized shares will be sufficient for purchases under the plan for approximately three more years.

A summary of the principal features of the Employee Purchase Plan as administered in the U.S. is provided below, but is qualified in its entirety
by reference to the full text of the Employee Purchase Plan that was filed electronically with this proxy statement with the Securities and
Exchange Commission. Such text is not included in the printed version of this proxy statement. A copy of the Employee Purchase Plan is
available from the Company's Secretary at the address on the cover of this document. A copy of the Employee Purchase Plan is available from
the Company's Secretary at the address on the cover of this document.

Administration and Eligibility
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        The Employee Purchase Plan is administered by the Compensation Committee of the Board of Directors (the "Committee"). The
Committee has the authority to make rules and regulations governing the administration of the Employee Purchase Plan. The Committee may
delegate the administration of the Employee Purchase Plan in accordance with the terms of the plan.

        Substantially all full-time employees of the Company and designated subsidiaries are eligible to participate in the Employee Purchase Plan,
except that the following may be excluded at the discretion of the Committee: (i) employees whose customary employment is 20 hours or less
per week; and (ii) employees whose customary employment is for not more than 5 months per year. As of December 31, 2001, approximately
100,000 employees were eligible to participate in the Employee Purchase Plan and approximately 44,000 employees participate in the Employee
Purchase Plan.

Participation and Terms

        An eligible employee may elect to participate in the Employee Purchase Plan as of any Enrollment Date. "Enrollment Dates" occur on the
first day of the offering period which is currently set at six-month intervals beginning on approximately April 1 and October 1. To participate in
the Employee Purchase Plan an employee must complete an enrollment and payroll deduction authorization form provided by the Company
which indicates the amounts to be deducted from his or her salary and applied to the purchase of the shares on the Share Purchase Date (as
hereinafter defined). The payroll deduction must be within limits set by the Committee.

        A payroll deduction account is established for each participating employee by the Company and all payroll deductions made on behalf of
each employee are credited to each such employee's respective payroll deduction account. On the last trading day of each offering period (the
"Share Purchase Date"), the amount credited to each participating employee's payroll deduction account is applied to purchase as many shares as
may be purchased with such amount at the applicable purchase price.

        The purchase price for the Shares will not be less than the lesser of 85% of the closing price of shares of Common
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Stock as reported on the New York Stock Exchange (i) on the first trading day of the applicable offering period or (ii) on the Share Purchase
Date. Employees may purchase shares through the Employee Purchase Plan only by payroll deductions.

Amendment and Termination

        The Board of Directors of the Company may amend the Employee Purchase Plan at any time, provided that if stockholder approval is
required for the plan to continue to comply with the requirements of Securities and Exchange Commission Regulation Section 240.16b-3 or
Section 423 of the Internal Revenue Code (the "Code"), such amendment shall not be effective unless approved by the Company's stockholders
within twelve months after the date of the adoption by the Board of Directors.

        The Employee Purchase Plan may be terminated by the Board of Directors at any time.

Federal Income Tax Consequences

        The Employee Purchase Plan is intended to be an "employee stock purchase plan" as defined in Section 423 of the Code. As a result, an
employee participant will pay no federal income tax upon enrolling in the Employee Purchase Plan or upon purchase of the shares. A participant
may recognize income and/or gain or loss upon the sale or other disposition of shares purchased under the plan, the amount and character of
which will depend on whether the shares are held for two years from the first day of the offering period.

        If the participant sells or otherwise disposes of the shares within that two-year period, the participant will recognize ordinary income at the
time of disposition in an amount equal to the excess of the market price of the shares on the date of purchase over the purchase price and the
Company will be entitled to a tax deduction for the same amount.

        If the participant sells or otherwise disposes of the shares after holding the shares for the two-year period, the participant will recognize
ordinary income at the time in an amount equal to the lesser of (i) the excess of the market price of the shares on the first day of the offering
period over the purchase price, or (ii) the excess of the market price of the shares at the time of disposition over the purchase price. The
Company will not be entitled to any tax deduction with respect to shares purchased under the Employee Purchase Plan if the shares are held for
the requisite two-year period.
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        The employee may also recognize capital gain or loss at the time of disposition of the shares, either short-term or long-term, depending on
the holding period for the shares.

Other Information

        On March 15, 2002, the closing price of the Common Stock was $14.00.

RECOMMENDATION OF THE BOARD

        THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR AMENDING THE MOTOROLA EMPLOYEE STOCK PURCHASE
PLAN OF 1999. UNLESS OTHERWISE INDICATED BY YOUR PROXY, THE SHARES WILL BE VOTED FOR ADOPTION OF THE
AMENDMENT.

PROPOSAL 4

SHAREHOLDER PROPOSAL RE: NON-AUDIT SERVICES BY INDEPENDENT AUDITORS

For reasons stated below, the Board of Directors of the Company recommends a vote "AGAINST" this shareholder proposal.

        The Company has been advised that the Sheet Metal Workers' National Pension Fund, 601 North Fairfax Street, Suite 500, Alexandria,
Virginia 22314-2075, the beneficial owner of 162,000 shares, intends to submit the following proposal for consideration at the 2002 annual
meeting:

        RESOLVED, that the shareholders of Motorola, Inc. ("Company") request that the Board of Directors adopt a policy stating that the public
accounting firm retained by our Company to provide audit services, or any affiliated company, should not also be retained to provide non-audit
services to our Company.

Statement of Support:    The role of independent auditors in ensuring the integrity of the financial statements of public corporations is
fundamentally important to the efficient and effective operation of the financial markets. The U.S. Securities and Exchange Commission
recently stated:

Independent auditors have an important public trust. Investors must be able to rely on issuers' financial statements. It is the auditor's
opinion that furnishes investors with critical assurance that the financial statements have been subjected to a rigorous examination by
an objective, impartial, and skilled professional, and that investors, therefore, can rely on them. If investors do not believe that an
auditor is independent of a company, they will derive little confidence from the auditor's opinion and will be far less likely to invest in
that public company's securities. (Division of Corporate Finance, Staff Legal Bulletin #14, 7/13/01) ("Bulletin #14")

        It is critically important to the integrity of the auditing process and the confidence of investors that those firms performing audits for public
corporations avoid business relationships that might compromise their independence or raise the perception of compromised judgment. At the
heart of the challenge to auditor independence is the growing level of business and financial relationships developing between audit firms and
their clients. Bulletin #14 identifies these growing business relationships that threaten auditor independence:

Accounting firms have woven an increasingly complex web of business and financial relationships with their
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audit clients. The nature of the non-audit services that accounting firms provide to their audit clients has changed, and the revenues
from these services have dramatically increased.

        The growth of non-audit revenues represents a trend that has been accelerating dramatically in the last several years, with non-audit fees for
consulting or advisory services exceeding audit fees at many companies. Our Company is in the category of companies that pays its audit firm
more for non-audit advisory services than it does for audit services. The Company's most recent proxy statement indicated that for fiscal year
2000 KPMG LLP billed $3.9 million for audit services rendered, while it billed $62.3 million for non-audit services rendered.

        We believe that this financial "web of business and financial relationships" may at a minimum create the perception of a conflict of interest
that could result in a lack of owner and investor confidence in the integrity of the Company's financial statements. As long-term shareowners, we
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believe that the best means of addressing this issue is to prohibit any audit firm retained by our Company to perform audit services from
receiving payment for any non-audit services performed by the firm.

        We urge your support for this resolution designed to protect the integrity of the Company's auditing and financial reporting processes.

RECOMMENDATION OF THE BOARD

        THE BOARD OF DIRECTORS RECOMMENDS A VOTE AGAINST THIS SHAREHOLDER PROPOSAL FOR THE REASONS
BELOW.

        Motorola's Board of Directors believes that ensuring the credibility of the Company's financial statements is one of the Board's most
important roles. To help ensure this credibility, the Company retains KPMG LLP to perform audit services. The Company also retains KPMG
for certain other services that it believes KPMG is best suited to perform. The decision to retain KPMG to perform non-audit services is only
made after a determination: (i) that KPMG's particular expertise and/or specific knowledge of the Company and its management and financial
systems are likely to yield the best, most timely and most cost-effective results, and (ii) that the engagement is consistent with the maintenance
of auditor independence. In 2001, the primary non-audit services provided by KPMG were tax services, consisting of tax compliance in the U.S.
and overseas, advice on tax planning, advice on transfer pricing issues, and tax assistance for expatriate employees.

        The Board of Director's Audit and Legal Committee reviews whether the provision of non-audit services by KPMG is compatible with
maintaining auditor's independence and reports to the full Board on auditor independence. The Committee's governance policy requires that all
engagements are based on independence and expertise; that all auditor independence requirements of the Securities and Exchange Commission
are met; that the Company follows The American Institute of Certified Public Accountants' guidelines for auditor independence; and that the
Committee reviews all engagements.

        As indicated by the proponent, in 2000 KPMG billed the Company a total of $3.9 million for audit services and $62.3 million for non-audit
services. However, as reflected in last year's proxy statement, $35.5 million of these fees were unique, one-time fees relating to the design and
implementation of an IT-based, enterprise management system. By comparison, in 2001 KPMG billed the Company a total of $4.1 million for
audit services and $19.0 million for non-audit services (comprised of $5.5 million for audit-related services, $10.4 million for tax services,
$2.9 million for consulting services rendered before KPMG LLP's consulting business was spun off into an independent entity in February of
2001, and $0.2 million for other services.) For a more detailed description of the fees billed by KPMG in 2001, see the information under "Other
Matters�Independent Public Accountants" in this proxy statement.

        The Committee also has mandated that the Company's auditors may not provide IT consulting, internal audit services or financial
transaction structuring services in the future. Further, the Committee has determined that KPMG will not provide tax assistance for expatriate
employees after the completion of 2001 tax returns.

        Given the protective policies already in place, the Company does not believe it is necessary to place an arbitrary limitation on senior
management, the Audit and Legal Committee and the Board of Directors in exercising their business judgment for the selection of auditors or
other outside vendors. The Board of Directors believes that they should retain discretion to engage KPMG to perform non-audit services that
they are best suited to perform, and that such discretion is consistent with auditor independence.

PROPOSAL 5

SHAREHOLDER PROPOSAL RE: DISCLOSURE OF THE BOARD'S ROLE IN DEVELOPING AND MONITORING THE
COMPANY'S STRATEGY

For reasons stated below, the Board of Directors of the Company recommends a vote "AGAINST" this shareholder proposal.

        The Company has been advised that The Carpenters Pension and Annuity Fund of Philadelphia and Vicinity, 1803 Spring Garden Street,
Philadelphia, Pennsylvania 19130, the beneficial owner of 28,200 shares, intends to submit the following proposal for consideration at the 2002
annual meeting:

        RESOLVED, that the shareowners of Motorola, Inc. ("Company") hereby urge that the Board of Directors prepare a description of the
Board's role in the development and monitoring of the Company's long-term strategic plan. Specifically, the disclosure should include the
following: (1) a description of the Company's corporate strategy development process, including timelines; (2) an outline of the
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specific tasks performed by the Board in the strategy development and the compliance monitoring processes, and (3) a description of the
mechanisms in place to ensure director access to pertinent information for informed director participation in the strategy development and
monitoring processes. This disclosure of the Board's role in the strategy development process should be disseminated to shareowners through
appropriate means, whether it be posted on the Company's website or sent via a written communication to shareowners.

Statement of Support:    The development of a well-conceived corporate strategy is critical to the long-term success of a corporation. While
senior management of our Company is primarily responsible for development of the Company's strategic plans, in today's fast-changing
environment it is more important than ever that the Board engage actively and continuously in strategic planning and the ongoing assessment of
business opportunities and risks. It is vitally important that the individual members of the Board, and the Board as an entity, participate directly
and meaningfully in the development and continued assessment of our Company's strategic plan.

        A recent report by PricewaterhouseCoopers entitled "Corporate Governance and the Board�What Works Best" examined the issue of
director involvement in corporate strategy development. The Corporate Governance Report found that chief executives consistently rank
strategy as one of their top issues, while a poll of directors showed that board contributions to the strategic planning process are lacking. It states:
"Indeed, it is the area most needing improvement. Effective boards play a critical role in the development process, by both ensuring a sound
strategic planning process and scrutinizing the plan itself with the rigor required to determine whether it deserves endorsement."

        The Company's proxy statement provides biographical background information on each director, indicating his or her compensation, term
of office, and board committee responsibilities. While this information is helpful in assessing the general capabilities of individual directors, it
provides shareholders no insight into how the directors, individually and as a team, participate in the critically important task of developing the
Company's operating strategy. And while there is no one best process for board involvemen
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