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        Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes ý No o

        The number of shares of the Registrant's Common Stock, $0.001 par value, outstanding as of October 31, 2002 was 398,884,863.

         Certain statements in this document contain or may contain information that is forward-looking within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. In some cases, you can identify
forward-looking statements by the terminology used�for example, words and phrases such as "may," "should," "expect," "anticipate," "plan,"
"believe," "estimate," "predict" and other comparable terminology typically would be deemed forward-looking. Actual events or results may
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differ materially from those described in the forward-looking statements and will be affected by a variety of risks and factors, including, without
limitation, the risks described in the section of Navigation Technologies' Registration Statement on Form 10, File No. 0-21323, as amended,
captioned "Risk Factors" under Item 1 thereof. Readers should carefully review this document in its entirety, including, but not limited to, the
financial statements and notes thereto. Navigation Technologies undertakes no obligation to publicly release any revisions to such
forward-looking statements to reflect events or circumstances after the date hereof. You should rely only on the information contained in this
document. We have not authorized anyone to provide you with information that is different. The information contained herein may only be
accurate as of the date of this document.

        "NAVTECH" is a trademark of Navigation Technologies Corporation.
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PART I
FINANCIAL INFORMATION

Item 1.    Financial Statements

NAVIGATION TECHNOLOGIES CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(In thousands, except per share amounts)

December 31,
2001

September 29,
2002

(Unaudited)

Assets
Current assets:
Cash and cash equivalents $ 7,506 6,819
Notes receivable from affiliate 5,000 10,500
Accounts receivable, net of allowance for doubtful accounts of $1,666 and $2,755 in 2001 and 2002,
respectively 19,910 27,617
Prepaid expenses and other current assets 2,984 3,460

Total current assets 35,400 48,396

Property and equipment, net 11,152 8,459
Capitalized software development costs, net 15,629 17,862
Deposits and other assets 295 490

Total assets $ 62,476 75,207

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable $ 4,872 5,349
Accrued payroll and related liabilities 13,693 14,722
Other accrued expenses 7,965 9,161
Deferred revenue 18,293 23,716
Refundable deferred licensing advances 6,965 4,000
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December 31,
2001

September 29,
2002

Total current liabilities 51,788 56,948

Long-term deferred revenue 5,550 7,841
Long-term source material obligations 1,567 2,047

Total liabilities 58,905 66,836

Stockholders' equity:
Preferred stock, $0.001 par value; 70,000 shares authorized:
Series A cumulative convertible preferred stock, 4,006 shares issued and outstanding in 2001 and
2002 ($58,242 aggregate liquidation preference, including $18,182 dividends in arrears) 40,027 40,027
Series B cumulative convertible preferred stock, 42,600 shares issued and outstanding in 2001 and
2002 ($609,699 aggregate liquidation preference, including $183,699 dividends in arrears) 425,527 425,527

Common stock, $0.001 par value; 1,800,000 shares authorized; 398,293 and 398,618 shares issued
and outstanding in 2001 and 2002, respectively 398 399
Additional paid-in capital 299,422 299,465
Note receivable for common stock (219) (219)
Accumulated other comprehensive income 4,166 4,083
Accumulated deficit (765,750) (760,911)

Total stockholders' equity 3,571 8,371

Total liabilities and stockholders' equity $ 62,476 75,207

See accompanying notes to condensed consolidated financial statements.
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NAVIGATION TECHNOLOGIES CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Operations
(In thousands, except per share amounts)

(Unaudited)

Quarter Ended Nine Months Ended

September 30, 2001 September 29, 2002 September 30, 2001 September 29, 2002

Net revenue $ 28,035 44,822 $ 78,689 114,200

Operating costs and expenses:
Database licensing and production costs 20,633 23,870 61,902 65,545
Selling, general, and administrative expenses 13,940 14,864 42,659 42,321

Total operating costs and expenses 34,573 38,734 104,561 107,866

Operating income (loss) (6,538) 6,088 (25,872) 6,334
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Quarter Ended Nine Months Ended

Other income (expense):
Interest income 256 38 407 124
Interest expense (250) (286) (17,661) (832)
Other expense (61) (406) (437) (787)

Income (loss) before extraordinary item (6,593) 5,434 (43,563) 4,839

Extraordinary loss on early extinguishment of debt � � (69,568) �

Net income (loss) (6,593) 5,434 (113,131) 4,839

Cumulative preferred stock dividends (30,691) (39,063) (58,819) (110,464)

Net loss applicable to common stockholders $ (37,284) (33,629) $ (171,950) (105,625)

Loss per share of common stock before extraordinary
item�basic and diluted $ (0.09) (0.08) $ (0.26) (0.27)
Loss per share of common stock related to
extraordinary item�basic and diluted � � (0.17) �

Net loss per share of common stock�basic and diluted $ (0.09) (0.08) $ (0.43) (0.27)

Weighted average number of shares of common stock
outstanding�basic and diluted 398,217 398,441 398,143 398,347

See accompanying notes to condensed consolidated financial statements.
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NAVIGATION TECHNOLOGIES CORPORATION AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows
(In thousands)
(Unaudited)

Nine Months Ended

September 30, 2001
September 29,

2002

Cash flows from operating activities:
Net income (loss) $ (113,131) 4,839
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:
Extraordinary loss on early extinguishment of debt 69,568 �
Depreciation and amortization 4,734 4,484
Amortization of software development costs 1,816 3,255
Impairment of capitalized software development costs � 2,114
Deferred interest expense on refundable license payments 717 823
Noncash interest expense on notes payable 17,053 �
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Nine Months Ended

Provision for bad debts 219 1,513
Noncash other (11) (11)
Changes in operating assets and liabilities:
Accounts receivable (1,086) (7,780)
Prepaid expenses and other current assets 461 (364)
Deposits and other assets 143 (126)
Accounts payable (2,853) 256
Accrued expenses 435 1,289
Deferred revenue 10,479 2,770
Other long-term obligations (17) 347

Net cash provided by (used in) operating activities (11,473) 13,409

Cash flows from investing activities:
Acquisition of property and equipment (3,740) (1,495)
Capitalized software development costs (6,527) (7,602)
Loans to affiliate under deposit agreement, net of repayments � (5,500)

Net cash used in investing activities (10,267) (14,597)

Cash flows from financing activities:
Issuance of common stock 149 44
Issuance of Series A cumulative convertible preferred stock, net of issuance costs 23,073 �
Series B cumulative convertible preferred stock issuance costs (473) �
Repayment of refundable licensing advances (6,770) �
Loans from affiliate 16,600 �

Net cash provided by financing activities 32,579 44

Effect of exchange rate changes on cash (82) 457

Net increase (decrease) in cash and cash equivalents 10,757 (687)

Cash and cash equivalents at beginning of period 7,516 7,506

Cash and cash equivalents at end of period $ 18,273 6,819

Supplemental disclosure of cash flow information:
Cash paid during the period for interest $ 5,506 �

Supplemental disclosures of noncash financing activities:
Exchange of notes payable to affiliate, including accrued interest thereon, for Series A
cumulative convertible preferred stock $ 16,954 �
Exchange of notes payable to affiliate, including accrued interest thereon, for Series B
cumulative convertible preferred stock 426,000 �
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See accompanying notes to condensed consolidated financial statements.
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NAVIGATION TECHNOLOGIES CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements
(Unaudited)

(1)�Unaudited Financial Statements

        The accompanying condensed consolidated financial statements of Navigation Technologies Corporation (the "Company") have been
prepared in accordance with generally accepted accounting principles for interim financial information, the instructions to United States
Securities and Exchange Commission Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, they do not include all of the information and
footnotes required by accounting principles generally accepted in the United States of America for complete financial statements. These
condensed consolidated financial statements should be read in conjunction with the Company's Annual Report on Form 10-K for the year ended
December 31, 2001.

        In the opinion of management, all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation
have been included. The results of operations for the interim periods are not necessarily indicative of the results that may be expected for the
fiscal year. For further information, refer to the consolidated financial statements and accompanying notes included in the Company's Annual
Report on Form 10-K for the year ended December 31, 2001.

        The Company's fiscal quarterly periods end on the Sunday nearest the calendar quarter end. The 2001 and 2002 third quarters each had
91 days. The 2001 year to date period had 273 days and the 2002 year to date period had 272 days. The Company's fiscal year end is
December 31.

        Certain 2001 amounts in the condensed consolidated financial statements have been reclassified to conform to the 2002 presentation.

(2)�Recent Accounting Pronouncements

        On April 30, 2002, the FASB issued SFAS No. 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement
No. 13, and Technical Corrections." SFAS No. 145 rescinds SFAS No. 4, which required all gains and losses from the extinguishment of debt to
be aggregated and, if material, classified as an extraordinary item, net of the related income tax effect. SFAS No. 145 will be effective for fiscal
years beginning after May 15, 2002. The Company will adopt SFAS No. 145 on January 1, 2003, at which time the extraordinary loss on early
extinguishment of debt that was incurred during 2001 will be reclassified as a component of other income (expense) in the Company's
condensed consolidated statements of operations.

(3)�Refundable Deferred Licensing Advances

        In 1991, the Company entered into a database license agreement with an unaffiliated company (the "1991 Agreement") that required fixed
prepaid license fees for use of the Company's database and related navigation software in route guidance products and other applications. Under
this agreement, the Company received $3,000,000 in cash through 1994, in exchange for aggregate future credits of $6,500,000, which could be
utilized by such company as credits against 50% of future license obligations subject to a maximum of $2,000,000 in any one year. Any portion
of this $6,500,000 in credits that was unused as of December 31, 2000, was refundable in cash by the Company. Due to the repayment
contingencies discussed above, the amounts received were initially recorded as refundable deferred licensing advances. The total amount
initially recorded of $3,000,000 has been accreted to the maximum amount repayable as of December 31, 2000, at rates ranging from 9% to 14%
using the effective interest rate method. The interest rate on remaining unpaid balances under the 1991 Agreement increased to 15% after
December 31, 2000.

5

Notes to Condensed Consolidated Financial Statements
(Unaudited)
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        On September 27, 2002, the Company amended the 1991 Agreement (the "2002 Agreement"). Immediately prior to the 2002 Agreement,
approximately $7,800,000 was due by the Company under the 1991 Agreement. Pursuant to the provisions of the 2002 Agreement, the Company
is required to (i) repay $4,000,000 of the outstanding balance in cash, and (ii) provide aggregate future credits of $6,000,000, which must be
used by the unaffiliated company by December 31, 2007. Under the terms of the 2002 Agreement, the Company paid $2,000,000 in cash on
October 11, 2002 and the remaining $2,000,000 cash installment is due on November 15, 2002. The $6,000,000 of license fee credits can be
applied toward payment of up to 75% of license fees owed to the Company, including minimum annual license fees. Any portion of the unused
license fee credits as of December 31, 2007 will be forfeited. Upon execution of the 2002 Agreement, the Company re-classified the remaining
$3,800,000 balance of refundable deferred licensing advances to long-term deferred revenue. The $3,800,000 of long-term deferred revenue
recorded upon execution of the 2002 Agreement will be recognized as revenue in future periods in proportion to the unaffiliated company's
usage of the $6,000,000 of license fee credits.

(4)�Database Licensing and Production Costs

        Database-related software development costs consist primarily of costs for the development of software, including: (i) applications used
internally to improve the effectiveness of database creation and updating activities, (ii) enhancements to internal applications that enable the
Company's core database to operate with emerging technologies, and (iii) applications to facilitate usage of the Company's map database by
customers. Costs of internal-use software are accounted for in accordance with AICPA Statement of Position No. 98-1, "Accounting for the
Costs of Computer Software Developed or Obtained for Internal Use." Accordingly, certain application development costs relating to
internal-use software have been capitalized and are being amortized on a straight-line basis over the estimated useful lives of the assets,
generally five years.

        During the quarter ended September 29, 2002, the Company performed a strategic review of its software development initiatives, including
a comprehensive assessment of its internal-use software development projects to ensure that projects with capitalized costs are expected to
provide substantive future service potential. Based on this review, management determined that certain capitalized software development costs
were impaired and it was necessary to write-down the balance by $2,114,000. This write-down is recorded within database licensing and
production costs in the accompanying statements of operations. Management believes that the remaining capitalized software development costs
after this write-down are recoverable. In reaching this conclusion, management considered the progress of each of the Company's internal-use
software development projects to date, expected completion timelines, and budgeted future expenditures for each of the projects.

(5)�Notes Receivable from Affiliate

        The Company entered into a deposit agreement dated as of May 21, 2002, with Koninklijke Philips Electronics N.V. ("Philips N.V.").
Pursuant to the terms of the deposit agreement, the Company rolled over $9,500,000 of previously deposited funds from September 20, 2002 and
deposited an additional $1,000,000 on September 27, 2002 with Philips N.V. for the purpose of optimizing the returns on temporary excess cash.
The deposits with Philips N.V. bear interest at a rate of LIBOR minus 1/4%, and had a maturity date of October 4, 2002, at which time all
amounts were rolled over at the Company's option.
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Notes to Condensed Consolidated Financial Statements
(Unaudited)

(6)�Comprehensive Income (Loss)

        Comprehensive income (loss) for the quarters and the nine months ended September 30, 2001 and September 29, 2002 was as follows (in
thousands):

Quarter Ended Nine Months Ended

September 30,
2001

September 29,
2002

September 30,
2001

September 29,
2002

Net income (loss) $ (6,593) 5,434 (113,131) 4,839
Foreign currency translation adjustment (259) 100 (49) (83)

Comprehensive income (loss) $ (6,852) 5,534 (113,180) 4,756
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Quarter Ended Nine Months Ended

(7)�Loss Per Share

        Basic and diluted loss per share is computed based on the net loss after deducting cumulative preferred stock dividends, divided by the
weighted average number of shares of common stock outstanding for the period, in accordance with SFAS No. 128, "Earnings Per Share."
Options to purchase 104,319,000 and 110,758,000 shares of common stock were outstanding at September 30, 2001 and September 29, 2002,
respectively. The Company granted replacement options to purchase 83,927,226 shares of common stock in connection with its stock option
exchange offer on May 15, 2002. See Note 8�Stock Option Exchange Offer. Warrants to purchase 47,380,000 shares of common stock were
outstanding at September 30, 2001 and September 29, 2002. There were 3,405,968.805 and 4,005,968.805 shares of Series A cumulative
convertible preferred stock outstanding at September 30, 2001 and September 29, 2002, respectively. There were 42,600,002.533 shares of
Series B cumulative convertible preferred stock outstanding at September 30, 2001 and September 29, 2002. These options, warrants and shares
of convertible preferred stock were not included in the computation of diluted loss per share because the effect of their inclusion would be
antidilutive.

(8)�Stock Option Exchange Offer

        On October 1, 2001, the Company completed an offer to substantially all employees, other than employees resident in Canada, holding
stock options having an exercise price of $0.85 or $1.10, that would enable such holders to cancel their options in return for a promise to grant
new options to purchase an equal number of shares of common stock no sooner than six months and one day after such cancellation at an
exercise price equal to the fair market value on the date of grant. No options were granted to the Company's employees within six months prior
to the cancellation. Pursuant to the exchange offer, options to purchase 61,210,174 shares of common stock with an exercise price of $0.85 and
options to purchase 23,199,142 shares of common stock with an exercise price of $1.10 were canceled. The Company granted replacement
options to purchase 83,927,226 shares of common stock to employees on May 15, 2002, with an exercise price equal to $0.10 per share, which
was determined to be the fair market value of the Company's common stock on the date thereof. In connection with the determination of fair
market value, the Board had the assistance of an independent valuation firm, considered information provided by the Company's principal
stockholders, and reviewed such other information as deemed relevant. The Company did not enter into any agreements, formal or otherwise, to
compensate its employees for increases in the fair market value of the Company's common stock during the period between cancellation and the
grant of the replacement awards.
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Notes to Condensed Consolidated Financial Statements
(Unaudited)

(9)�Enterprise-wide Disclosures

        The Company operates in one business segment and therefore does not report operating loss, identifiable assets and/or other resources
related to business segments. The Company derives its revenues from database license fees and professional services. Database licensing
revenues were $27,356,000 and $44,028,000 for the quarters ended September 30, 2001 and September 29, 2002, respectively, and $76,590,000
and $111,637,000 for the nine months ended September 30, 2001 and September 29, 2002, respectively. Professional services revenues were
$679,000 and $794,000 for the quarters ended September 30, 2001 and September 29, 2002, respectively, and $2,099,000 and $2,563,000 for the
nine months ended September 30, 2001 and September 29, 2002, respectively. Revenues are attributed to North America (United States and
Canada) and Europe based on the region where the related products and services are sold.

        The following summarizes net revenue on a geographic basis for the quarters and the nine months ended September 30, 2001 and
September 29, 2002 (in thousands):

Quarter Ended Nine Months Ended

September 30,
2001

September 29,
2002

September 30,
2001

September 29,
2002

Net revenue:
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Quarter Ended Nine Months Ended

North America $ 10,988 14,684 28,550 35,247
Europe 17,047 30,138 50,139 78,953

Total net revenue $ 28,035 44,822 78,689 114,200

        The following summarizes long-lived assets on a geographic basis as of December 31, 2001 and September 29, 2002 (in thousands):

December 31,
2001

September 29,
2002

Property and equipment, net:
North America $ 8,450 6,469
Europe 2,702 1,990

Total property and equipment, net $ 11,152 8,459

Capitalized software development costs, net:
North America $ 15,629 17,862
Europe � �

Total capitalized software development costs, net $ 15,629 17,862
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Notes to Condensed Consolidated Financial Statements
(Unaudited)

(10)�Commitments and Contingencies

        On September 20, 2002, Philips Consumer Electronics Services B.V. filed a complaint (the "Complaint") against the Company in the Court
of Chancery of the State of Delaware in and for New Castle County. The Complaint alleges that no members of the Company's Board of
Directors are willing to serve as disinterested members of the Board to determine the applicable conversion price of the Series A and Series B
preferred stock, as required by the respective Certificates of Designation. The Complaint seeks declaratory relief, injunctive relief and specific
performance to require the Company to determine the applicable conversion price in accordance with the terms of the respective Certificates of
Designation. On September 27, 2002, the Board of Directors appointed a Special Committee of the Board to oversee this matter on behalf of the
Company, including engaging outside counsel. It is not possible at this time to predict the outcome of this dispute, but based on its initial review,
the Company does not believe the lawsuit will have a material adverse effect on its business, financial condition or results of operations.
Regardless of the outcome, this litigation may result in significant diversion of the Company's management resources and related expenses. In
addition, the conversion of the Series A and Series B preferred stock, either pursuant to the terms of the respective Certificates of Designation or
in connection with the resolution of the litigation, will likely have an immediate and substantial dilutive effect on the holders of the Company's
common stock.

        In August 2002, the Company received a letter from a law firm representing a stockholder of the Company and purporting to represent
other stockholders threatening litigation based on breach of fiduciary duty, corporate mismanagement, minority shareholder oppression, the
violation of securities laws and otherwise unlawful and improper actions in connection with (i) the participation in the stock option exchange
offer by the Company's Chief Executive Officer and (ii) the conversion of the Company's Series A and Series B preferred stock. As of
November 10, 2002, the Company is not aware of any complaint filed by such stockholder(s) with respect to the foregoing. It is not possible at
this time to predict the outcome of this claim, but based on the Company's initial review of this claim, management believes the Company has
meritorious defenses and intends to vigorously defend any such actions. In addition, the conversion of the Company's Series A and Series B
preferred stock has not yet occurred. Regardless of the outcome, this threatened claim may result in significant diversion of the Company's
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management resources and related expenses.
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Item 2.    Management's Discussion and Analysis of Financial Condition and Results of Operations

        You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our
condensed consolidated financial statements and the related notes thereto contained elsewhere in this document. Certain information contained
in this discussion and analysis and presented elsewhere in this document, including information with respect to our plans and strategy for our
business, includes forward-looking statements that involve risk and uncertainties. In evaluating these statements, you should specifically
consider the various risk factors identified in Navigation Technologies' Registration Statement on Form 10, as amended, File No. 0-21323, that
could cause actual results to differ materially from those expressed in such forward-looking statements.

Overview

        Navigation Technologies Corporation is a leading provider of digital map information and related software and services used in a wide
range of navigation, mapping and geographic-related applications, including products and services that provide maps, driving directions,
turn-by-turn route guidance, fleet management and tracking and geographic information systems. These products and services are provided to
end users by our customers on various platforms, including: self-contained hardware and software systems installed in vehicles; personal
computing devices, such as personal digital assistants and cell phones; server-based systems, including internet and wireless services; and paper
media.

        We have been unprofitable on an annual basis since our inception and as of September 29, 2002, we had an accumulated deficit of
approximately $760.9 million. Our operating expenses have generally increased as we have made investments related to the development,
improvement and commercialization of our database, offset in part, by cost control efforts. We anticipate that operating expenses will continue
to increase as we continue our growth and development activities, including further development and enhancement of the NAVTECH database
and increasing our sales and marketing efforts. Although our revenues have grown significantly over the past three years, we may not be able to
sustain these growth rates. While we have been successful in reducing our operating loss over the past three years and had an operating profit for
the second and third quarters of 2002, we cannot assure you that we will achieve profitable operations for the 2002 fiscal year or in the future.

        The market for products and services that use the NAVTECH database is evolving, and we believe that our future success depends upon the
development of markets for a variety of products and services that use our database. Even if such products and services continue to be developed
and marketed by our customers and gain market acceptance, we may not be able to license the database at prices that will result in our achieving
and maintaining profitable operations for the 2002 fiscal year or in the future. Moreover, the market for map information is highly competitive,
and competitive pressures in this area may result in price reductions for our database that could materially adversely affect our business and
prospects.

        A material portion of our revenues and expenses have been generated by our European operations, and we expect that our European
operations will account for a material portion of our revenues and expenses in the future. Substantially all of our international expenses and
revenue are denominated in foreign currencies, and fluctuations in the value of these currencies in relation to the United States dollar have
caused and will continue to cause dollar-translated amounts to vary from one period to another. Historically, we have not engaged in activities to
hedge our foreign currency exposures and have no plans to do so in the foreseeable future. Revenues derived from our European operations
during the third quarters of 2001 and 2002 accounted for approximately 61% and 67%, respectively, of our total revenue. Revenues derived from
our European operations during the nine months ended September 30, 2001 and September 29, 2002 accounted for approximately 64% and 69%,
respectively, of our total revenue.

Critical Accounting Policies

        Our condensed consolidated financial statements are affected by the accounting policies used and the estimates and assumptions made by
management during their preparation. The significant accounting policies that most affect our condensed consolidated financial statements are
those that relate to revenue recognition and database licensing and production costs.

        We derive a substantial majority of our revenue from licensing our database. We also generate revenue from professional services. Revenue
is recognized net of provisions for estimated uncollectible amounts. Database licensing revenue includes revenue that is associated with
nonrefundable minimum licensing fees, license fees from usage (including license fees in excess of nonrefundable minimum fees), prepaid
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licensing fees from our distributors and customers and direct sales to end users. Nonrefundable minimum licensing fees are recognized as
revenue ratably over

10

the period of the arrangement. License fees from usage (including license fees in excess of the nonrefundable minimum fees) are recognized in
the period in which the fees are reported by the customer to us. Prepaid licensing fees are recognized in the period in which the distributor or
customer reports that it has shipped our database to the end user. Licensing arrangements including database updates are allocated to the multiple
databases and recognized when Navigation Technologies ships the databases to the end users. Revenue for direct sales licensing is recognized
when the database is shipped to the end user. Revenue from the sale of professional services provided on a time and material basis is recognized
as the services are performed.

        Since our inception we have invested significant amounts in creating and updating our database and developing related software
applications for internal use. Database licensing and production costs consist of database creation and updating, database licensing and
distribution, and database-related software development. Database creation and updating costs are expensed as incurred. These costs include the
direct costs of database creation and validation, costs to obtain information used to construct the database, and ongoing costs for updating and
enhancing the database content. Database licensing and distribution costs include the direct costs related to reproduction of the database for
licensing and per-copy sales and shipping and handling costs. Database-related software development costs consist primarily of costs for the
development of software, including: (i) applications used internally to improve the effectiveness of database creation and updating activities,
(ii) enhancements to internal applications that enable our core database to operate with emerging technologies, and (iii) applications to facilitate
customer use of our database. Costs of internal-use software are accounted for in accordance with AICPA Statement of Position No. 98-1,
"Accounting for the Costs of Computer Software Developed or Obtained for Internal Use." Accordingly, certain application development costs
relating to internal-use software have been capitalized and are being amortized on a straight-line basis over the estimated useful lives of the
assets, generally five years. Research and development activities are expensed as incurred.

Results of Operations

Comparison of third quarter of 2001 to third quarter of 2002

        Revenues.    Our total revenues increased 60.0% from $28.0 million during the third quarter of 2001 to $44.8 million during the third
quarter of 2002. The increase in total revenues was due to a significant increase in revenues from database licensing, which resulted primarily
from increased sales to existing customers. Growth occurred in all geographic regions in 2002, as North American revenues increased 33.6%
from $11.0 million during the third quarter of 2001 to $14.7 million during the third quarter of 2002, and European revenues increased 77.1%
from $17.0 million during the third quarter of 2001 to $30.1 million during the third quarter of 2002. European revenue was positively affected
by the increase of navigation unit sales during the third quarter of 2002. Foreign currency translation increased revenues within the European
operations by $3.4 million during the third quarter of 2002 due to the strengthening of the Euro. Approximately 36% of our revenues during the
third quarter of 2001 came from three customers (accounting for 16%, 10% and 10% of total revenues, respectively), while approximately 29%
of our revenues during the third quarter of 2002 came from two customers (accounting for 16% and 13% of total revenues, respectively).

        Database Licensing and Production Costs.    Database licensing and production costs increased 16.0% from $20.6 million during the third
quarter of 2001 to $23.9 million during the third quarter of 2002. This increase was due primarily to a $2.1 million net write-down for
impairment of internal-use software during the third quarter of 2002. The remaining increase was due to our continued investment in updating,
improving, and maintaining the coverage of our database in both North America and Europe, offset, in part, by continued cost control efforts.
We incurred and capitalized $1.9 million and $2.5 million of development costs for internal-use software during the third quarters of 2001 and
2002, respectively.

        Selling, General and Administrative Expenses.    Selling, general and administrative expenses increased 7.2% from $13.9 million during the
third quarter of 2001 to $14.9 million during the third quarter of 2002. This increase was due primarily to additional spending on improving our
infrastructure to support future growth.

        Other Income and Expense.    Interest expense was unchanged from the third quarter of 2001 to the third quarter of 2002.

        Operating Income (Loss), Net Income (Loss) and Net Loss Per Share of Common Stock.    Our operating results improved from an
operating loss of $(6.5) million during the third quarter of 2001 to operating income of $6.1 million during the third quarter of 2002, due
primarily to the operating leverage generated by our revenue growth and cost control efforts in 2002. Our net loss of $(6.6) million during the
third quarter of 2001 changed to net income of $5.4 million during the third quarter of 2002, as a result of the improved operating results of our
core business. Basic
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and diluted net loss per share of common stock was $(0.09) per share for the third quarter of 2001 as compared to $(0.08) for the third quarter of
2002. The basic and diluted net loss per share amounts reflect the impact of cumulative preferred stock dividends of $30.7 million and
$39.1 million during the third quarter of 2001 and 2002, respectively, on the preferred stock issued to Philips Consumer Electronics
Services B.V. ("Philips B.V.") in exchange for the extinguishment of debt during the first quarter of 2001.

Comparison of the nine months ended September 30, 2001 and September 29, 2002

        Revenues.    Our total revenues increased 45.1% from $78.7 million during the nine months ended September 30, 2001 to $114.2 million
during the same period in 2002. The increase in total revenues was due to a significant increase in revenues from database licensing, which
resulted primarily from increased sales to existing customers. Growth occurred in all geographic regions in 2002, as North American revenues
increased 23.1% from $28.6 million during the nine months ended September 30, 2001 to $35.2 million during the same period in 2002, and
European revenues increased 57.7% from $50.1 million during the nine months ended September 30, 2001 to $79.0 million during the same
period in 2002. European revenue was positively affected by the increase of navigation unit sales during the first three quarters of 2002. Foreign
currency translation increased revenues within the European operations by $4.5 million during 2002 due to the strengthening of the Euro.
Approximately 30% of our revenues during the nine months ended September 30, 2001 came from two customers (accounting for 19% and 11%
of total revenues, respectively), while approximately 29% of our revenues during the nine months ended September 29, 2002 came from two
customers (accounting for 16% and 13% of total revenues, respectively).

        Database Licensing and Production Costs.    Database licensing and production costs increased 5.8% from $61.9 million during the nine
months ended September 30, 2001 to $65.5 million during the same period in 2002. This increase was due primarily to a $2.1 million net
write-down for impairment of internal-use software during the third quarter of 2002. The remaining increase was due to our continued
investment in updating, improving, and maintaining the coverage of our database in both North America and Europe, offset in part, by continued
cost control efforts. We incurred and capitalized $6.5 million and $7.6 million of development costs for internal-use software during the nine
months ended September 30, 2001 and September 29, 2002, respectively.

        Selling, General and Administrative Expenses.    Selling, general and administrative expenses decreased slightly (0.9%) from $42.7 million
during the nine months ended September 30, 2001 to $42.3 million during the same period in 2002. This decrease was due primarily to
continued cost control efforts, offset in part, by additional spending on improving our infrastructure to support future growth.

        Other Income and Expense.    Interest expense decreased from $17.7 million during the nine months ended September 30, 2001 to
$0.8 million during the same period in 2002. The decrease was due primarily to the reduction of our indebtedness during the first quarter of 2001
through the exchange of shares of our Series A and Series B preferred stock for our outstanding borrowings from Philips B.V.

        Operating Income (Loss), Net Loss and Net Loss Per Share of Common Stock.    Our operating results significantly improved from an
operating loss of $(25.9) million during the nine months ended September 30, 2001 to operating income of $6.3 million during the same period
in 2002, due primarily to the operating leverage generated by our revenue growth and cost control efforts in 2002. Our net loss decreased from
$(113.1) million during the nine months ended September 30, 2001 to net income of $4.8 million during the same period in 2002, as a result of
the improved operating results, the non-recurring nature of the $69.6 million extraordinary loss from the early extinguishment of debt we
incurred in the first quarter of 2001 in connection with the exchange of the shares of our preferred stock for the cancellation of our outstanding
indebtedness to Philips B.V., and the corresponding reduction in interest expense caused by the debt extinguishment. Basic and diluted net loss
per share of common stock before extraordinary item was $(0.26) per share for the nine months ended September 30, 2001 as compared to
$(0.27) per share for the same period in 2002. This change reflects the impact of cumulative preferred stock dividends of $58.8 million and
$110.5 million during the nine months ended September 30, 2001 and September 29, 2002, respectively, on the preferred stock issued to
Philips B.V. in exchange for the extinguishment of debt during the first quarter of 2001. This impact was partially offset by the reduced
operating loss and reduced interest expense in 2002. Including the extraordinary loss on the early extinguishment of debt, basic and diluted net
loss per share of common stock decreased from $(0.43) for the nine months ended September 30, 2001 to $(0.27) for the same period in 2002.
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Liquidity and Capital Resources

        We historically have financed our operations through private placements of equity securities, borrowings from Philips B.V. and through
cash generated from operating revenue. As of September 29, 2002, cash and cash equivalents totaled $6.8 million. We entered into a deposit
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agreement with Koninklijke Philips Electronics N.V. ("Philips N.V.") dated as of May 21, 2002. Pursuant to the terms of the deposit agreement,
the Company rolled over $9,500,000 of previously deposited funds from September 20, 2002 and deposited an additional $1,000,000 on
September 27, 2002 with Philips N.V. for the purpose of optimizing the returns on temporary excess cash. The deposits with Philips N.V. bear
interest at a rate of LIBOR minus 1/4%, and had a maturity date of October 4, 2002, at which time all amounts were rolled over at our option.

        Historically, we have been substantially dependent upon Philips B.V. for funding. We entered into a stock purchase agreement with
Philips B.V. dated as of March 29, 2001, pursuant to which Philips B.V. converted an aggregate of $443.0 million of our indebtedness to
Philips B.V. into 1,695,968.805 shares of our Series A preferred stock and 42,600,002.533 shares of our Series B preferred stock. In conjunction
with the closing of the stock purchase agreement, Philips B.V. purchased 710,000 additional shares of Series A preferred stock for $7.1 million.
Philips B.V. also purchased an additional 1,600,000 shares of Series A preferred stock after the closing in accordance with the agreement.

Credit Facility

        On March 28, 2002 we obtained a bank line of credit maturing one year from the date thereof. Pursuant to the terms of the line of credit, we
may borrow up to $15.0 million at an interest rate of either LIBOR plus 30 basis points or the prime rate at our option. The line of credit is
secured by an unconditional and irrevocable guarantee issued by Philips B.V. Pursuant to the terms of the line of credit, we paid Philips B.V.
$18,750 in connection with such guarantee and made a counter guarantee in favor of Philips B.V. with respect to any amounts incurred by
Philips B.V. in connection with the Philips B.V. guarantee. We are also required to pay to the bank a commitment fee of 13 basis points per
annum on the average daily unused amount during each quarter. As of September 29, 2002, there have been no borrowings on the line of credit.

        As of September 29, 2002, we believe that our current cash resources on hand, operating revenues and available sources of financing
(including amounts that we may raise by borrowing on our line of credit) will satisfy our anticipated working capital needs and capital
expenditure requirements at our current level of operations for at least 12 months. After that, we could require additional funds to support our
working capital and other requirements at our current level of operations and may seek to raise additional funds from public or private equity
issuances, debt financings or other sources. We cannot assure you that additional financing will be available on a timely basis, on terms
acceptable or favorable to us, or at all. If such financing is not available, we may be required to delay implementation of our current business
plan or to modify our business plan to curtail operations.

Cash flow comparison of the nine months ended September 30, 2001 and September 29, 2002

        For the nine months ended September 30, 2001, net cash used in operating activities was $11.5 million. For the nine months ended
September 29, 2002, net cash provided by operating activities was $13.4 million. The improvement in cash flows from operating activities
results from the reduced operating loss due primarily to improved operating leverage.

        Net cash used in investing activities for the nine months ended September 30, 2001 was $10.3 million compared with $14.6 million during
the same period in 2002. Increased investments in software developed for internal use and a net increase in cash management loans made to
Philips N.V. were partially offset by reduced investments in property and equipment.

        For the nine months ended September 30, 2001, cash provided by financing activities was $32.6 million while minimal cash was provided
by financing activities during the same period in 2002. Loans from Philips B.V. provided $16.6 million and sales of our Series A preferred stock
to Philips B.V. accounted for $23.1 million of cash from financing activities during the nine months ended September 30, 2001, partially offset
by financing costs. The repayment of a $6.8 million refundable licensing advance to an unrelated party, reduced the net cash provided by
financing activities during the nine months ended September 30, 2001.

New Accounting Pronouncements

        On April 30, 2002, the FASB issued SFAS No. 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement
No. 13, and Technical Corrections." SFAS No. 145 rescinds SFAS No. 4, which required all gains
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and losses from the extinguishment of debt to be aggregated and, if material, classified as an extraordinary item, net of the related income tax
effect. SFAS No. 145 will be effective for fiscal years beginning after May 15, 2002. We will adopt SFAS No. 145 on January 1, 2003, at which
time the extraordinary loss on early extinguishment of debt that was incurred during 2001 will be reclassified as a component of other income
(expense) in our statements of operations.
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Item 3.    Quantitative and Qualitative Disclosures About Market Risk

        We invest our cash in highly-liquid cash equivalents and do not currently have investments in derivative financial instruments. We do not
believe that our exposure to interest rate risk is material to our results of operations.

        A material portion of our revenues and expenses have been generated by our European operations, and we expect that our European
operations will account for a material portion of our revenues and expenses in the future. In addition, substantially all of our expenses and
revenues related to our international operations are denominated in foreign currencies, principally the Euro. Historically, we have not engaged in
activities to hedge our foreign currency exposure, and we currently have no plans to do so in the foreseeable future. As a result, we are, and will
continue to be, subject to risks related to foreign currency fluctuations, which may have a negative effect on our earnings. Based on our third
quarter of 2002 net income, a $0.10 change in the average U.S. dollar/Euro currency exchange rate (actual average rate of 0.98 Euro/U.S.
dollar), would have increased or decreased the Company's net income by $0.9 million. Based on our net income for the nine months ended
September 29, 2002, a $0.10 change in the average U.S. dollar/Euro currency exchange rate (actual average rate of 0.93 Euro/U.S. dollar), would
have increased or decreased the Company's net income by $2.1 million.

Item 4.    Controls and Procedures

        a.    Evaluation of disclosure controls and procedures. The Company's principal executive officer and principal financial officer has
concluded that the Company's disclosure controls and procedures (as defined pursuant to Rule 13a-14(c) under the Securities Exchange Act of
1934), based on his evaluation of such controls and procedures conducted within 90 days prior to the date hereof, are effective to ensure that
information required to be disclosed by the Company in the reports it files under the Securities Exchange Act of 1934, as amended, is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of the Securities and Exchange Commission and
that such information is accumulated and communicated to the Company's management, including its principal executive officer and principal
financial officer, as appropriate to allow timely decisions regarding required disclosure.

        b.    Changes in internal controls. There have been no significant changes in the Company's internal controls or in other factors that could
significantly affect these controls subsequent to the date of the evaluation referred to above, including any corrective actions with regard to
significant deficiencies and material weaknesses.
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PART II
OTHER INFORMATION

Item 1.    Legal Proceedings

        On March 29, 2001, the Company entered into a Stock Purchase Agreement (the "Agreement") with Philips B.V. pursuant to which
Philips B.V. converted an aggregate of $443.0 million of our indebtedness to Philips B.V. in exchange for shares of our Series A preferred stock
and Series B preferred stock. Philips B.V. purchased additional shares of Series A preferred stock at the time of the closing of the Agreement
and thereafter in accordance with the Agreement. As of September 29, 2002, there were 4,005,969 shares of Series A preferred stock and
42,600,003 shares of Series B preferred stock outstanding, respectively. Additional shares of Series A preferred stock and Series B preferred
stock are issuable upon declaration of the cumulative but unpaid dividends of 1,818,189.81 and 18,369,897.94 shares respectively, on the shares
of Series A and Series B preferred stock owned by Philips B.V.

        Pursuant to the respective Certificates of Designation, the shares of Series A and Series B preferred stock automatically convert into shares
of common stock upon the earliest to occur of (i) the closing of a qualifying initial public offering of our securities, (ii) the closing of a
qualifying change of control transaction, or (iii) October 1, 2002. Upon the occurrence of one of the foregoing events, each share of Series A and
Series B preferred stock automatically converts into the number of fully paid and non-assessable shares of common stock determined by
dividing the liquidation preference of $10 per share, plus all cumulative, but unpaid dividends per share, by the applicable per share conversion
price. In this case, since neither a qualifying initial public offering nor a qualifying change of control had occurred as of October 1, 2002, the
applicable per share conversion price for the Series A and Series B preferred stock, as required by the respective Certificates of Designation, is
the price per share of the Company's common stock as of October 1, 2002, as determined by a majority of the disinterested members of our
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board of directors, based (but not exclusively) on a valuation of the Company to be performed by an investment bank on or before September 15,
2002.

        On September 20, 2002, Philips B.V. filed a complaint (the "Complaint") against the Company in the Court of Chancery of the State of
Delaware in and for New Castle County. The Complaint alleges that no members of the Company's Board of Directors are willing to serve as
disinterested members of the Board to determine the applicable conversion price of the Company's Series A and Series B preferred stock, as
required by the respective Certificates of Designation. The Complaint seeks declaratory relief, injunctive relief and specific performance to
require the Company to determine the applicable conversion price in accordance with the terms of the respective Certificates of Designation. On
September 27, 2002, the Board of Directors appointed a Special Committee of the Board to oversee this matter on behalf of the Company,
including engaging outside counsel. It is not possible at this time to predict the outcome of this dispute, but based on its initial review, the
Company does not believe the lawsuit will have a material adverse effect on its business, financial condition or results of operations. Regardless
of the outcome, this litigation may result in significant diversion of the Company's management resources and related expenses. In addition, the
conversion of the Series A and Series B preferred stock, either pursuant to the terms of the respective Certificates of Designation or in
connection with the resolution of the litigation, will likely have an immediate and substantial dilutive effect on the holders of the Company's
common stock.

Item 3.    Defaults Upon Senior Securities

(b)

        As of November 13, 2002, accumulated preferred stock dividends on Navigation Technologies' Series A Preferred Stock were
$18,181,898.10 and on Navigation Technologies' Series B Preferred Stock were $183,698,979.41, each of which are payable in additional shares
of preferred stock, respectively. In accordance with the Stock Purchase Agreement dated March 29, 2001 with respect to our preferred stock,
these dividends have not been declared by our Board of Directors and, therefore, are not due and payable at this time. As of October 1, 2002,
these preferred dividends are no longer accruing in accordance with the agreement.

        See Part II Item 1 "Legal Proceedings" for information regarding the conversion of the Company's Series A and Series B preferred stock.

Item 5.    Other Information

        In August 2002, the Company received a letter from a law firm representing a stockholder of the Company and purporting to represent
other stockholders threatening litigation based on breach of fiduciary duty, corporate mismanagement, minority shareholder oppression, the
violation of securities laws and otherwise unlawful and improper actions in connection with (i) the participation in the stock option exchange
offer by the Company's Chief Executive
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Officer and (ii) the conversion of the Company's Series A and Series B preferred stock. As of November 10, 2002, the Company is not aware of
any complaint filed by such stockholder(s) with respect to the foregoing. It is not possible at this time to predict the outcome of this claim, but
based on the Company's initial review of this claim, the Company believes it has meritorious defenses and it intends to vigorously defend any
such actions. In addition, the conversion of the Company's Series A and Series B preferred stock has not yet occurred. See Part II-Item 1 "Legal
Proceedings." Regardless of the outcome, this threatened claim may result in substantial expense and significant diversion of our management
resources.

Item 6.    Exhibits and Reports on Form 8-K

(a)
Exhibits.

        None

(b)
Reports on Form 8-K.
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        The Company filed an Item 5 Current Report on Form 8-K on September 27, 2002 to disclose the Complaint as described in Part II Item 1
herein.
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SIGNATURES

        Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

Dated: November 13, 2002

NAVIGATION TECHNOLOGIES CORPORATION

By: /s/  JUDSON C. GREEN      

Judson C. Green
President, Chief Executive Officer and Principal Financial Officer

By: /s/  NEIL SMITH      

Neil Smith
Vice President, Corporate Controller and Principal Accounting Officer
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CERTIFICATIONS

I, Judson C. Green, certify that:

        1.    I have reviewed this quarterly report on Form 10-Q of Navigation Technologies Corporation;

        2.    Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this quarterly report;

        3.    Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
quarterly report;

        4.    The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

        a)    designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly
report is being prepared;

        b)    evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing
date of this quarterly report (the "Evaluation Date"); and
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        c)    presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on
our evaluation as of the Evaluation Date;

        5.    The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the
audit committee of registrant's board of directors (or persons performing the equivalent function):

        a)    all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's ability
to record, process, summarize and report financial data and have identified for the registrant's auditors any material weaknesses in
internal controls; and

        b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal controls; and

        6.    The registrant's other certifying officers and I have indicated in this quarterly report whether or not there were significant changes in
internal controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including
any corrective actions with regard to significant deficiencies and material weaknesses.

Date: November 13, 2002

/s/  JUDSON C. GREEN      

Judson C. Green
President, Chief Executive Officer (principal executive officer) and
Acting Chief Financial Officer (principal financial officer)
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