Edgar Filing: WIND RIVER SYSTEMS INC - Form 10-Q

WIND RIVER SYSTEMS INC
Form 10-Q
December 17, 2001

Quicklinks -- Click here to rapidly navigate through this document

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

/x/ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended October 31, 2001

or

/1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 0-21342

WIND RIVER SYSTEMS, INC.

(Exact name of registrant as specified in its charter)

Delaware 94-2873391
(State or other jurisdiction (IR.S. Employer
of incorporation or organization) Identification Number)

500 Wind River Way, Alameda, California 94501
(Address of principal executive offices, including zip code)

(510) 748-4100
(Registrant's telephone number, including area code)

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 /x/ No//

As of November 30, 2001, there were 78,027,389 shares of the registrant's common stock outstanding.




Edgar Filing: WIND RIVER SYSTEMS INC - Form 10-Q

WIND RIVER SYSTEMS, INC.
FORM 10-Q
FOR THE QUARTER ENDED OCTOBER 31, 2001
INDEX
Part I. Financial Information
Item 1. Financial Statements (Unaudited)

a)  Condensed Consolidated Statements of Operations for the three and nine month periods ended October
31, 2001 and 2000

b)  Condensed Consolidated Balance Sheets at October 31, 2001 and January 31, 2001

c¢) Condensed Consolidated Statements of Cash Flows for the nine month periods ended October 31, 2001

and 2000
d) Notes to Condensed Consolidated Financial Statements

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Item 3. Quantitative and Qualitative Disclosures About Market Risk
Part I1. Other Information

Item 1. Legal Proceedings

Item 2. Changes in Securities and Use of Proceeds

Item 3. Defaults Upon Senior Securities

Item 4. Submission of Matters to a Vote of Security Holders

Item 5. Other Information

Item 6. Exhibits and Reports on Form 8-K
Signature

18
40

42
4
43
43
43
44
45

Part I FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

WIND RIVER SYSTEMS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share amounts)

(Unaudited)
Three Months Ended Nine Months Ended
October 31, October 31,
2001 2000 2001 2000
Revenues, net:
Products $ 53,000 $ 82,621 $ 181,220 $ 213,685
Services 27,145 32,217 89,347 94,052
Total revenues, net 80,145 114,838 270,567 307,737
Cost of revenues:
Products 6,140 9,250 19,906 26,374
Services 13,842 16,573 47,160 45,729
Total cost of revenues 19,982 25,823 67,066 72,103
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Three Months Ended Nine Months Ended
October 31, October 31,
Gross profit 60,163 89,015 203,501 235,634
Operating expenses:
Selling and marketing 35,104 45,246 118,299 125,452
Product development and engineering 21,640 22,357 68,667 59,814
General and administrative 8,802 10,547 28,642 29,587
Amortization of goodwill and purchased intangibles 13,554 28,449 69,361 64,780
Restructuring costs 28,615
Impairment of goodwill and purchased intangibles 225,418
Acquisition related costs and other 100 31,848
Total operating expenses 79,100 106,699 539,002 311,481
Loss from operations (18,937) (17,684) (335,501) (75,847)
Other income:
Interest income 3,624 4,965 13,455 15,412
Interest expense (1,205) (1,750) (4,705) (5,250)
Other income (expense), net (5,126) 1,475 (7,291) 9,412
Total other income (expense) (2,707) 4,690 1,459 19,574
Loss before provision (benefit) for income taxes and extraordinary gain (21,644) (12,994) (334,042) (56,273)
Provision (benefit) for income taxes (1,843) 3,000 (7,841) 9,500
Loss before extraordinary gain (19,801) (15,994) (326,201) (65,773)
Extraordinary gain, net of income taxes 568 568
Net loss $ (19,233) $ (15,994) $ (325,633) $ (65,773)

Extraordinary gain per share $ 001 $ $ 001 $

Basic and diluted net loss per share $ 0.25) $ 0.22) $ “421) $ (0.92)
I I I I
Shares used in per share calculation:
Basic and diluted 77,820 74,195 77,320 71,230
The accompanying notes are an integral part of these condensed consolidated financial statements.

WIND RIVER SYSTEMS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except par value)

(Unaudited)
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ASSETS
Current assets:

Cash and cash equivalents
Short-term investments
Accounts receivable, net

Prepaid and other current assets

Total current assets
Investments
Property and equipment, net
Intangibles, net
Other assets
Restricted cash

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable

Line of credit

Accrued liabilities

Accrued restructuring costs
Accrued compensation
Income taxes payable
Convertible subordinated debt

Deferred revenues

Total current liabilities
Deferred taxes payable
Long-term debt and other

Total liabilities

Commitments and contingencies (Note 12)

Stockholders' equity:
Common stock, par value $.001; 325,000 shares authorized; 79,247 and 77,866 shares issued
at October 31, 2001 and January 31, 2001, respectively; 77,970 and 76,589 shares
outstanding at October 31, 2001 and January 31, 2001, respectively

Additional paid-in capital

Loan to stockholder

Treasury stock, 1,277 shares at cost
Accumulated other comprehensive loss

Retained earnings (accumulated deficit)

Total stockholders' equity

Total liabilities and stockholders' equity

October 31, January 31,
2001 2001
$ 72,125 $ 92,431
21,449 41,725
77,266 117,530
30,475 41,304
201,315 292,990
90,017 155,412
63,751 66,989
156,557 403,238
15,097 23,552
63,683 61,324
$ 590,420 $ 1,003,505
$ 7,530 $ 15,977
16,728 14,858
19,272 27,347
14,969
22,863 27,011
6,790 8,949
64,540
37,125 53,621
189,817 147,763
5,455 8,988
483 140,007
195,755 296,758
80 78
729,562 715,156
(1,866) (1,787)
(29,488) (29,488)
(1,489) (711)
(302,134) 23,499
394,665 706,747
$ 590,420 $ 1,003,505

The accompanying notes are an integral part of these condensed consolidated financial statements.
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WIND RIVER SYSTEMS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

Nine Months Ended

October 31,

2001 2000

Cash flows from operating activities:

Net loss $  (325,633) $ (65,773)
Adjustments to reconcile net loss to net cash provided by (used in) operations:
Impairment of goodwill and purchased intangibles 225,418
Depreciation and amortization 83,676 76,725
Impairment of non-publicly and publicly traded investments 11,146
Non-cash compensation and restructuring charges 3,619
Impairment of capitalized internal use software 1,204
Realized gain on repurchase of convertible subordinated notes (1,202)
Deferred income taxes (4,919) (1,684)
Minority interest in consolidated subsidiary (780)
Acquired in-process research and development 4,800
Changes in assets and liabilities:
Accounts receivable, net 40,264 (16,785)
Prepaid and other short-term assets 10,807 (2,256)
Accounts payable (8,447) 735
Accrued liabilities (11,878) 2,441
Accrued restructuring costs 14,969
Accrued compensation (4,148) 9,432
Income taxes payable (2,159) 10,303
Deferred revenue (16,496) 3,986
Other assets and liabilities 2,875 (7,421)
Net cash provided by operating activities 19,096 13,723
Cash flows from investing activities:
Acquisition of property and equipment (14,169) (16,228)
Capitalized software development costs (801)
Purchases of investments (217,247) (86,983)
Sales and maturities of investments 300,030 104,564
Acquisitions, net of cash acquired (43,427) (28,670)
Restricted cash (1,982) (16,353)
Net cash provided by (used in) investing activities 22,404 (43,670)
Cash flows from financing activities:
Issuance of common stock, net 12,200 40,429
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Nine Months Ended
October 31,
Repurchase of convertible subordinated notes (74,458)
Repayment of bank borrowings (3,553)
Borrowings against line of credit 1,870 1,410
Repayment (loan) to stockholder (79) 1,622
Net cash provided by (used in) financing activities (60,467) 39,908
Effect of exchange rate changes on cash and cash equivalents (1,339) (2,269)
Net increase (decrease) in cash and cash equivalents (20,306) 7,692
Cash and cash equivalents at beginning of period 92,431 77,929
Cash and cash equivalents at end of period $ 72,125 $ 85,621

The accompanying notes are an integral part of these condensed consolidated financial statements.

WIND RIVER SYSTEMS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1: BASIS OF PRESENTATION

The accompanying condensed consolidated financial statements and related notes of Wind River Systems, Inc. ("Wind River") are unaudited.
However, in the opinion of management, all adjustments (consisting only of normal recurring adjustments) that are necessary for a fair
presentation of the financial position as of October 31, 2001 and January 31, 2001, the results of operations for the three and nine months ended
October 31, 2001 and 2000, and cash flows for the nine months ended October 31, 2001 and 2000 have been included. These condensed
consolidated financial statements should be read in conjunction with the audited consolidated financial statements and notes thereto included in
Wind River's Annual Report on Form 10-K filed on May 1, 2001 with the Securities and Exchange Commission ("2001 Form 10-K"). The
results of operations for the three and nine months ended October 31, 2001 are not necessarily indicative of results to be expected for the entire
fiscal year, which ends on January 31, 2002, or for any future period.

In accordance with the rules and regulations of the Securities and Exchange Commission ("SEC"), unaudited condensed consolidated
financial statements may omit or condense certain information and disclosures normally required for a complete set of financial statements
prepared in accordance with generally accepted accounting principles. Accordingly, certain information and disclosures normally included in
financial statements prepared in accordance with generally accepted accounting principles ("GAAP"), have been condensed or omitted pursuant
to such rules and regulations. The January 31, 2001 consolidated balance sheet was derived from audited financial statements, but does not
include all disclosures required by GAAP. However, Wind River believes that the notes to the condensed consolidated financial statements
contain disclosures adequate to make the information presented not misleading.

The condensed consolidated financial statements include the financial information of Wind River and its subsidiaries. All significant
inter-company accounts and transactions have been eliminated. Wind River has a fiscal year end of January 31. Its international subsidiaries
(outside of North America) have fiscal year ends of December 31. The condensed consolidated financial statements for the three and nine
months ended October 31, 2001 and 2000 include the international subsidiaries' results for the three and nine months ended September 30, 2001
and 2000, respectively. Acquisitions that have been accounted for as purchase transactions, including Eonic Systems, NV ("Eonic") in the first
quarter of fiscal 2002, Berkeley Software Designs, Inc. ("BSDI") in the second quarter of fiscal 2002, the Telenetworks division of Next Level
Communications, Inc. ("Telenetworks") in the third quarter of fiscal 2002, Embedded Support Tools Corporation ("Embedded Support Tools")
in the first quarter of fiscal 2001, AudeSi Technologies, Inc. ("AudeSi") and ICESoft AS ("ICESoft") in the second quarter of fiscal 2001, and
Rapid Logic, Inc. ("Rapid Logic") in the third quarter of fiscal 2001, have been included in the condensed consolidated results from the date of
their acquisition. All historical information has also been restated to reflect the acquisition in the first quarter of fiscal 2001 of Integrated
Systems, Inc. ("Integrated Systems"), which was accounted for as a pooling of interests.
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Certain amounts have been reclassified to conform to the current period's presentation.
NOTE 2: ACQUISITIONS

Wind River has completed a number of acquisitions accounted for as purchase transactions. The consolidated financial statements include the
operating results of each business from the date of acquisition. The purchase price for each acquisition is allocated to the tangible and
identifiable intangible assets acquired and liabilities assumed on the basis of the estimated fair values on the effective date of their acquisition.
For the acquisitions that occurred during fiscal 2002, Wind River is

still refining its purchase price allocation and there may be some resulting adjustments in future periods.

On March 31, 2000, Wind River completed its acquisition of Embedded Support Tools in a stock-for-stock merger transaction. Embedded
Support Tools is a provider of integrated hardware and software for programming, testing and debugging embedded systems. In connection with
the acquisition: (a) each outstanding share of Embedded Support Tools common stock was exchanged for 0.4246 of a share of Wind River
common stock, resulting in the issuance of an aggregate of 5,474,788 shares of Wind River common stock for all outstanding shares of
Embedded Support Tools common stock; and (b) all options to purchase shares of Embedded Support Tools common stock outstanding
immediately prior to the consummation of the acquisition were converted into options to purchase 1,122,855 shares of Wind River common
stock. The total purchase price of $331.6 million consisted of common stock with a fair market value of $275.7 million, options assumed with a
fair market value of $51.5 million, assumed liabilities of $6.2 million and merger costs of $1.9 million. Wind River recorded an expense of
$3.7 million for the in-process research and development, which was charged against earnings in the first quarter of fiscal year 2001.

The following unaudited pro forma summary presents the consolidated results of operations as if the Embedded Support Tools acquisition had
occurred at the beginning of the three and nine month periods ended October 31, 2000 and does not purport to be indicative of the results that
would have been achieved had the acquisition been made as of those dates nor of the results which may occur in the future.

Three Months Ended Nine Months Ended
In thousands, except per share data October 31, 2000 October 31, 2000
Net revenue $ 114,278  $ 309,724
Net loss $ (15,540) $ (80,712)
Net loss per share basic and diluted $ 0.22) $ (1.17)

On May 1, 2000, Wind River acquired AudeSi in a transaction involving Canadian exchangeable shares. AudeSi is a supplier of Java based
tools and other components for building flexible, multi-application consumer devices. In connection with the acquisition: (a) each outstanding
share of AudeSi common stock was exchanged for .0927 of an exchangeable share in AudeSi and each such exchangeable share is or will be by
its terms, exchangeable on a share-for-share basis for a share of Wind River common stock (the exchange of all such exchangeable shares
requiring the ultimate issuance of an aggregate of 957,169 shares of Wind River common stock), and (b) all options to purchase AudeSi
common stock outstanding immediately prior to the consummation of the acquisition were converted into options to purchase 119,488 shares of
Wind River common stock. The total purchase price of $52.4 million consisted of common stock with a fair market value of $47.2 million,
options assumed with a fair market value of $4.7 million and merger costs of $500,000. In connection with the acquisition, Wind River recorded
an expense of $1.0 million for in-process research and development, which was charged against earnings in the second quarter of fiscal year
2001. Pro forma results of this purchase have not been presented because the effects were not material to the condensed consolidated financial
statements of Wind River.

On July 14, 2000, Wind River acquired ICESoft, which is a developer of embedded Internet browsing technologies for intelligent devices. In
connection with the acquisition, Wind River paid cash of approximately $24.5 million for ICESoft. ICESoft is located in Norway and is
considered an international entity; therefore, the results of its operations were included from the date of acquisition. The purchase price was
allocated to the tangible and identifiable intangible assets acquired and liabilities assumed on the basis of their estimated fair values as of the
effective date of the acquisition.

Pro forma results of this purchase have not been presented because the effects were not material to the condensed consolidated financial
statements of Wind River.



Edgar Filing: WIND RIVER SYSTEMS INC - Form 10-Q

On October 24, 2000, Wind River completed its acquisition of Rapid Logic in a stock-for-stock merger transaction. Rapid Logic is a provider
of advanced device management technologies for networking equipment and other intelligent devices. In connection with the acquisition:
(a) each outstanding share of Rapid Logic common stock was exchanged for 0.0730 of a share of Wind River common stock, resulting in the
issuance of an aggregate of 1,244,940 shares of Wind River common stock for all outstanding shares of Rapid Logic common stock, and (b) all
options to purchase shares of Rapid Logic common stock outstanding immediately prior to the consummation of the acquisition were converted
into fully-vested options to purchase 126,298 shares of Wind River common stock. The total purchase price of approximately $57.5 million
consisted of common stock with a fair market value of $51.8 million, options assumed with a fair market value of $5.0 million and merger costs
of $700,000. In connection with the acquisition, Wind River recorded an expense of $3.25 million for in-process research and development,
which was charged against earnings in the fourth quarter of fiscal year 2001. Pro forma results of this purchase have not been presented because
the effects were not material to the condensed consolidated financial statements of Wind River.

On April 18,2001, Wind River purchased certain identified software products, including an operating system for digital signal processors
from Eonic. The total purchase price of $15.5 million consisted of $15.0 million in cash and approximately $542,000 in acquisition related costs.
Pro forma results of this purchase have not been presented because the effects were not material to the condensed consolidated financial
statements of Wind River. The allocation of the purchase price is summarized below (in thousands):

Completed technology $ 2,370
Workforce 320
Customer base 940
Non-compete agreement 560
Net tangible assets 108
Goodwill 11,244
Total $ 15,542
I

On May 4, 2001, Wind River purchased from BSDI certain identified software products, including the BSDI operating system, a UNIX based
code suitable for various Internet applications. The total purchase price of $23.4 million consisted of approximately $22.9 million in cash and
$507,000 in acquisition related costs. Prior to the closing of the transaction, Wind River loaned $7.5 million to BSDI to repay BSDI creditors.
Pro forma results of this purchase have not been presented because the effects were not material to the condensed consolidated financial
statements of Wind River. The allocation of the purchase price is summarized below (in thousands):

Completed technology $ 2,600
Workforce 2,000
Trademark 420
Customer base 390

Net liabilities assumed (90)
Goodwill 18,073
Total $ 23,393
|

On October 10, 2001, Wind River purchased the assets of Telenetworks, a business unit of Next Level Communications, Inc. The assets
acquired in the transaction include software stacks that

implement the signaling and control mechanisms used in voice-over-IP networks, customer lists and other assets. The total net purchase price of
$5.6 million consisted of approximately $5.5 million in net cash and $100,000 in acquisition related costs. This acquisition resulted in intangible
assets of $5.6 million that have been temporarily allocated to goodwill pending finalization of the purchase price allocation. Wind River is
currently allocating the purchase price between the identifiable intangible assets acquired on the basis of their estimated fair values as of the
effective date of the acquisition. Pro forma results of this purchase have not been presented because the effects were not material to the
condensed consolidated financial statements of Wind River.

Refer to Note 3 of Notes to Consolidated Financial Statements of Wind River's 2001 Form 10-K for further details of acquisitions completed
during the three and nine month periods ended October 31, 2000 and the fiscal year ended January 31, 2001.

NOTE 3: RESTRUCTURING COSTS
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In May 2001, Wind River announced cost control measures that include a reduction of its worldwide work force, organizational restructuring
and additional measures focused on reducing operational expenses. Wind River made both permanent and temporary adjustments to its
operations in order to optimize operating efficiency. In July 2001, Wind River announced the second phase of the restructuring program that
included an additional reduction in the worldwide work force and the consolidation of excess facilities.

As a result of the decision to restructure its business, during the quarter ended July 31, 2001, Wind River recorded restructuring costs of
$28.6 million classified as operating expenses. The following paragraphs provide detailed information relating to the restructuring costs that
were recorded during the second quarter of fiscal 2002.

WORLDWIDE WORK FORCE REDUCTION

The restructuring program will result in the reduction of approximately 425 regular employees across all business functions, operating units,
and geographic regions. The worldwide work force reductions started in the second quarter of fiscal 2002 and will be substantially completed by
the first half of fiscal 2003. Wind River recorded a work force reduction charge of approximately $20.1 million relating primarily to severance
payments and the continuation of benefits. In addition, the number of contractors and temporary workers employed by Wind River were
reduced. Equipment disposed of or removed from operations as a result of the work force reduction resulted in a charge of $765,000 and
consisted primarily of computer equipment.

CONSOLIDATION OF EXCESS FACILITIES

During the quarter ended July 31, 2001, Wind River recorded a restructuring charge of $8.5 million relating to excess facilities. The excess
facilities, primarily located in the United States and the United Kingdom, include the closure of certain leased corporate facilities and sales
offices that related to business activities that have been restructured. The estimated excess facility costs represent the remaining lease payments
and estimated costs less estimated proceeds from sub-leasing certain facilities that are being exited. The estimated proceeds from sub-leasing
these facilities are based on current comparable rates for leases in the respective markets. Should facilities operating lease rental rates continue to
decrease in these markets or should it take longer than expected to find a suitable tenant to sublease these facilities, the actual loss could exceed
this estimate. Cash related charges of $7.8 million relate primarily to lease terminations and non-cancelable lease costs related to the excess
facilities. Non-cash related charges of $646,000 relate primarily to the impairment of leasehold improvements.

A summary of the restructuring costs is outlined as follows (in thousands):

Restructuring
Total Non-cash Cash liabilities at
charges charges payments October 31, 2001
Work force reduction $ 20,132 $ 765 $ 12,142  $ 7,225
Consolidation of excess facilities 8,483 646 93 7,744
Total $ 28,615 $ 1,411 $ 12,235 $ 14,969

Wind River expects to substantially complete implementation of its work force reduction program by the first half of fiscal 2003. Amounts
accrued related to the net future payments due to the excess facilities will be paid through fiscal 2011 unless Wind River successfully negotiates
to exit the leases at an earlier date.

NOTE 4: IMPAIRMENT OF GOODWILL AND INTANGIBLES

During the second quarter of fiscal year 2002, Wind River identified indicators of possible impairment of goodwill and other acquired
intangible assets relating to previous acquisitions. These indicators included the deterioration in the business climate, recent changes in sales and
cash flow forecasts, strategic plans for certain of the acquired businesses and significant declines in the market values of companies in the
embedded software industry. Accordingly, Wind River compared the undiscounted cash flows associated with the acquired goodwill and
purchased intangible assets with the respective carrying amounts and determined that an impairment of certain of these assets existed. As a
result, during the quarter ended July 31, 2001, Wind River recorded an aggregate charge of $225.4 million, of which, $223.6 million related to
the impairment of goodwill and $1.8 million related to the impairment of purchased intangible assets. The impaired amount was measured as the
amount by which the carrying amount exceeded the present value of the estimated future cash flows for goodwill and purchased intangible
assets, as follows (in thousands):
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Amount

Acquired Company Impaired
Embedded Support Tools $ 167,482
AudeSi 27,893
Software Development Systems, Inc. 14,788
ICESoft 15,255
Total $ 225,418
I

The impairment charge for those assets held for use was determined based upon the estimated discounted cash flows over the remaining
useful life of the goodwill using discount rates ranging from 17% to 23%. The assumptions supporting the cash flows, including the discount
rates, were determined using Wind River's best estimates as of the date of the impairment review. The impairment charge for those assets held
for disposal was determined based on the expected proceeds of disposition. Wind River expects to complete the disposition of the assets held for
disposal by the end of fiscal 2002. As of October 31, 2001, Wind River had goodwill and purchased intangible assets of approximately
$156.6 million which are being amortized over their remaining useful lives until Wind River adopts Statement of Financial Accounting
Standards ("SFAS") No. 142, "Goodwill and Other Intangible Assets" (see Note 15).

NOTE 5: REVENUE RECOGNITION

Wind River recognizes revenues in accordance with Statement of Position ("SOP") 97-2, "Software Revenue Recognition," as amended, SOP
81-1, "Accounting for Performance of Construction-Type and Certain Production-Type Contracts," and Staff Accounting Bulletin ("SAB") 101,
"Revenue

10

Recognition," which outline the basic criteria that must be met to recognize revenues and provides guidance for presentation of revenue and for
disclosure related to revenue recognition policies in financial statements filed with the SEC.

Product revenues consist of royalties and fees for operating systems and fees for the use of development tools. Service revenues are derived
from fees from professional services, which include design and development fees, software maintenance contracts, and customer training and
consulting. Maintenance contract renewals are generally sold separately from the products. Wind River's customers consist of end users,
distributors, original equipment manufacturers, system integrators and value-added resellers.

Product revenues for software are recognized at the time of shipment or upon the delivery of a product master in satisfaction of
non-cancelable contractual agreements provided that collection of the resulting receivable is reasonably assured, the fee is fixed or determinable
and vendor-specific objective evidence ("VSOE") exists to allocate the total fee to all delivered and undelivered elements of the arrangement. If
evidence of fair value of all undelivered elements exists but evidence does not exist for one or more delivered elements, then revenue is
recognized using the residual method. Under the residual method, the fair value of the undelivered elements is deferred and the remaining
portion of the arrangement fee is recognized as revenue. Any maintenance included in these arrangements is deferred based on VSOE and
recognized ratably over the term of the arrangement. Product revenues for hardware are recognized upon shipment provided that persuasive
evidence of an arrangement exists, no significant obligations remain, the fee is fixed and determinable, and collectibility is considered
reasonably assured. Wind River accrues for warranty costs, sales returns, and other allowances based on its experience.

Service revenues from engineering services contracts are recognized on the percentage-of-completion basis, or as performed. Service revenues
from software maintenance, support and update fees are recognized ratably over the contract period. Services revenues from training and
consulting are recognized when the services are provided.

Deferred revenues result primarily from customer prepayments under software maintenance contracts, which are recognized ratably over the
life of the agreements; certain run-time agreements, which are recognized as target license delivery criteria are met; and professional services
and engineering services contracts or training arrangements, which are recognized as services are performed.

NOTE 6: CASH AND CASH EQUIVALENTS, INVESTMENTS AND RESTRICTED CASH

Cash equivalents consist of highly liquid investments with remaining maturity at the date of purchase of three months or less. These
investments consist of fixed income securities, which are readily convertible to cash and are stated at cost, which approximates fair value. Fair
value is determined based upon the quoted market prices of the securities as of the balance sheet date.

10
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Investments with original maturities greater than three months and less than one year from the date of purchase are classified as short-term
investments. Investments with maturities greater than one year are classified as long-term investments. Wind River accounts for its investments,
including marketable equity securities, money market funds, municipal bonds, U.S. government and agency obligations, corporate bonds and
other debt securities, in accordance with SFAS No. 115, "Accounting for Certain Investments in Debt and Equity Securities." Wind River
determines the appropriate classification of its investments at the time of purchase and re-evaluates such classification as of each balance sheet
date. Wind River has classified all of its investments, excluding other minority investments, as available-for-sale and carries such investments at
fair value, with unrealized gains and losses reported in the accumulated other comprehensive income (loss) component of stockholders' equity
until disposition. Fair value is determined based upon the quoted market prices of the securities

11

as of the balance sheet date. The cost of securities sold is based on the specific identification method. Realized gains or losses and declines in
value if any judged to be other than temporary on available-for-sale securities are reported in other income or expense. During the three months
ended October 31, 2001, Wind River recorded an impairment loss of $4.3 million on its publicly traded investment securities due to Wind
River's determination that the unrealized losses on these investments were other than temporary.

Wind River has certain other minority investments in non-publicly traded companies. These investments are included in other long-term
assets on Wind River's balance sheet and are carried at cost, subject to adjustment for impairment. These investments are inherently risky
because the markets for the technologies or products they have under development are typically in the early stages and may never develop. Due
to the recent economic downturn, Wind River recorded impairment losses of $3.6 million and $6.9 million during the three and nine month
periods ended October 31, 2001, respectively, on its investments in non-publicly traded companies. As of October 31, 2001, the cost basis of the
portion of Wind River's remaining investment relating to non-publicly traded companies was $4.0 million. Wind River will continue to monitor
these investments for impairment and make appropriate reductions in carrying values when necessary.

Restricted cash consists of the investments held as collateral under the operating lease of Wind River's headquarters and interest rate swap
agreements.

NOTE 7: DERIVATIVE FINANCIAL INSTRUMENTS

In the first quarter of fiscal 2002, Wind River adopted SFAS No. 133, "Accounting for Derivative Instruments and Hedging Activities," which
establishes accounting and reporting standards for derivative instruments and for hedging activities. SFAS No. 133 requires that an entity
recognize all derivatives as either assets or liabilities on the balance sheet and measure those instruments at fair value. The accounting for
changes in the fair value of a derivative depends upon the intended use of the derivative and the resulting designation.

Wind River designates its derivatives based upon criteria established by SFAS No. 133. For a derivative designated as a fair value hedge, the
gain or loss is recognized in earnings in the period of change together with the offsetting loss or gain on the hedged item attributed to the risk
being hedged. For a derivative designated as a cash flow hedge, the effective portion of the derivative's gain or loss is initially reported as a
component of other comprehensive income and subsequently reclassified to earnings when the hedged exposure affects earnings. The ineffective
portion of the gain or loss is reported in earnings immediately. For a derivative not designated as a hedging instrument, the gain or loss is
recognized in the period of change. The adoption of SFAS No. 133 had no material effect on Wind River's financial position, results of
operations, or cash flows.

Wind River enters into foreign currency forward exchange contracts to manage transaction exposure related to certain foreign currency
denominated inter-company balances. Wind River may, from time to time, adjust its foreign currency hedging position by taking out additional
contracts or by terminating or offsetting existing forward contracts. These adjustments may result from changes in the underlying foreign
currency exposures or from fundamental shifts in the economics of particular exchange rates. Gains and losses on terminated forward contracts,
or on contracts that are offset, are recognized in income in the period of contract termination or offset. As of October 31, 2001, Wind River had
outstanding forward contracts with notional amounts totaling $15.9 million. Each of these contracts matures in less than ninety days. Wind River
does not enter into derivative financial instruments for trading or speculative purposes.

On March 18, 1998, Wind River entered into an accreting interest rate swap agreement to reduce the impact of changes in interest rates on its
floating rate operating lease for its corporate headquarters. The interest rate swap effectively changes Wind River's interest rate exposure on its
operating lease, which is at the one-month London interbank offering rate ("LIBOR"), to a fixed rate of 5.9%. As of October 31, 2001, the
notional amount of the accreting interest rate swap was $28.5 million.
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On January 10, 2001, Wind River entered into a second accreting interest rate swap agreement to reduce the impact of changes in interest
rates on its second floating rate operating lease for additional construction at its headquarters facility. This second interest rate swap changes
Wind River's interest rate exposure on its second operating lease, which is at one-month LIBOR, to a fixed rate of 5.6%. As of October 31, 2001,
the notional amount of this interest rate swap was $27.9 million. Wind River's potential credit exposure under the interest rate swaps (arising
from the inability of the counterparties to meet the terms of their contracts) is limited to the amounts, if any, by which the counterparties
obligations exceed the obligations of Wind River.

As of January 31, 2001 and October 31, 2001 the fair value of these interest rate swap liabilities was approximately $4.0 million. The swap
agreements mature at the same time that the respective operating lease expires.

NOTE 8: BORROWINGS

Wind River has an unsecured line of credit through a Japanese subsidiary for borrowing up to 2.1 billion Japanese yen, United States dollar
equivalent of $17.5 million. As of October 31, 2001, Wind River had outstanding United States dollar equivalent borrowings of $16.7 million.
On November 30, 2001, the line of credit was paid in full. Simultaneously, Wind River extended the line of credit until February 26, 2002, at an
average annual interest rate of 0.9288% on any borrowed amount.

In July 1997, Wind River issued $140.0 million of 5% convertible subordinated notes, which mature on August 1, 2002. The notes are
redeemable at the option of Wind River, in whole or in part, at any time on or after August 2, 2000, at 102% of the principal amount initially and
thereafter at prices declining to 100% at maturity. During quarter ending July 31, 2001, Wind River repurchased $11.3 million in face value of
the convertible subordinated notes, resulting in a gain of $183,000, net of tax. During the quarter ending October 31, 2001, Wind River
repurchased $64.2 million in face value of the convertible subordinated notes, resulting in an extraordinary gain on the early extinguishment of
debt of $568,000, net of taxes. As of October 31, 2001, notes in an aggregate principal amount of $64.5 million remained outstanding.

NOTE 9: COMPREHENSIVE INCOME (LOSS)

Comprehensive income (loss) is defined as the change in equity of a company during a period from transactions and other events and
circumstances excluding transactions resulting from investments by owners and distributions to owners. The difference between net loss and
comprehensive loss for Wind River results from foreign currency translation adjustments and unrealized gains and losses on available-for-sale

securities, net of taxes.

Comprehensive loss for the three and nine months ended October 31, 2001 and 2000 is as follows (in thousands):

Three Months Ended Nine Months Ended
October 31, October 31,
2001 2000 2001 2000
Net loss: $ (19,233) $ (15,994) $ (325,633) $ (65,773)
Other comprehensive income (loss):
Foreign currency translation adjustments 448 (1,218) (1,724) (2,094)
Unrealized and realized, net gain (loss) on
available-for-sale securities, net of taxes 2,030 901) 946 (19,455)
Other comprehensive income (loss) 2,478 2,119) (778) (21,549)
Comprehensive loss $ (16,755) $ (18,113) $ (326,411) $ (87,322)
L] I I I
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NOTE 10: NET LOSS PER SHARE COMPUTATION

In accordance with the SFAS No. 128, "Earnings Per Share," the calculation of shares used in basic and diluted net loss per share computation
is presented below (in thousands):
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Three Months Ended Nine Months Ended

October 31, October 31,
2001 2000 2001 2000
Shares used in basic net loss per share computation 77,820 74,195 77,320 71,230
Effect of dilutive potential common shares
Shares used in diluted net loss per share computation 77,820 74,195 77,320 71,230

The effect of assumed conversion of the convertible subordinated notes is anti-dilutive shares of 2.0 million and 4.3 million for the three and
nine months ended October 31, 2001 and 2000, respectively and is therefore excluded from both of the above computations. In addition, dilutive
potential common shares totaling approximately 1.1 million and 1.9 million for the three and nine months ended October 31, 2001, respectively,
and 5.0 million and 5.5 million for the three and nine months ended October 31, 2000, respectively, were excluded from the computation of the
number of shares used in the diluted net loss per share calculation for the three and nine months ended October 31, 2001 and 2000, respectively,
as their inclusion would be anti-dilutive. Since Wind River has a net loss for all periods presented, net loss per share on a diluted basis is
equivalent to basic net loss per share.

NOTE 11: COMMON STOCK

In October 1999, Wind River's Board of Directors adopted a share purchase rights plan declaring a dividend of one preferred share purchase
right for each share of Wind River's common stock outstanding on November 15, 1999. Each right entitles the holder to purchase 1/100th of a
share of Series A Junior Participating Preferred Stock, par value $.001 per share, at a price of $160.00 per 1/100th of a preferred share, subject to
certain adjustments. The rights will not be distributed until the earlier of the date of a public announcement that a person or a group have
acquired beneficial ownership of 15% or more of the outstanding common stock ("Acquiring Person"), or 10 business days following the
commencement of, or announcement of an intention to commence a tender offer or exchange offer, the consummation of which would result in
any person or entity becoming an Acquiring Person. The rights will expire on October 22, 2009, unless earlier redeemed or exchanged by Wind
River.

NOTE 12: COMMITMENTS AND CONTINGENCIES

In connection with the lease of Wind River's headquarters, Wind River has entered into a lease of its land in Alameda, California, with the
lessor of the building at a nominal rate and for a term of 55 years. If Wind River terminates or does not negotiate an extension of the building
leases, the ground lease converts to a market rental rate. The lease provides Wind River with the option at end of the lease term to either acquire
the buildings at the lessor's original cost or arrange for the buildings to be acquired. Wind River has guaranteed the residual value associated
with the buildings under the first operating lease and the second operating lease to the lessor of approximately 82% and 85%, respectively, of the
lessor's actual funding of $32.4 million on the first operating lease and actual funding of $25.0 million on the second operating lease,
respectively. Management believes that the contingent liability relating to the residual value guarantee will not have a material adverse effect on
Wind River's financial condition or result of operations or cash flows. Wind River is also required to deposit fixed income securities with a
custodian as a deposit to secure the performance of its obligations under the leases. As a result, the balance of $63.7 million is segregated as
restricted cash as
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of October 31, 2001 of which $60.3 million relates to the operating leases and $3.4 million relates to the interest rate swap agreements. In
addition, under the terms of the leases, Wind River must maintain compliance with certain financial covenants. In connection with amendments
to the governing agreements entered into between Wind River and the financial institution in December 2001, Wind River was granted a waiver
of one covenant as at October 31, 2001 and was in compliance with respect to the other covenants at such date. Among other things, the
amendments require Wind River to maintain least $100 million in unencumbered cash, which includes cash and cash equivalents and short-term
and long-term investments in marketable securities, in addition to the restricted cash already required under the agreements, through January 31,
2003.

From time to time, Wind River is subject to legal proceedings and claims in the ordinary course of business, including claims of alleged
infringement of patents and other intellectual property rights, including those relating to Mentat Inc. and MATRIXx® disclosed in Part I Item 1
"Legal Proceedings.” Wind River is not currently aware of any legal proceedings or claims that Wind River believes will have, individually or in
the aggregate, a material adverse effect on Wind River's financial position, results of operations or cash flows.

NOTE 13: DISTRIBUTION AGREEMENT
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On February 16, 2001, Wind River sold exclusive distribution rights for the MATRIXx® product family to The MathWorks, Inc.
("MathWorks"). MATRIXX is a set of software tools used in the development of embedded control systems. Under the agreement, in exchange
for cash of $12.0 million, Wind River granted MathWorks exclusive distribution rights of MATRIXx for a period of two and a half years and an
option to purchase the intellectual property and assets of MATRIXXx at the end of the licensing term. MathWorks will assume the support of
MATRIXx and will provide a transition plan to its MATLAB® and Simulink® family of products for customers who choose to migrate. As a
result, Wind River paid MathWorks a cash amount of $3.0 million related to the transfer of deferred maintenance contracts to MathWorks.
MathWorks became obligated to provide support to customers of MATRIXx products beginning February 16, 2001.

NOTE 14: SEGMENT AND GEOGRAPHIC INFORMATION

Wind River reports in one industry segment technology for embedded operating systems. Wind River markets its products and related services
to customers in the United States, Canada, Europe, Japan and Asia Pacific. Internationally, Wind River markets its products and services
primarily through its subsidiaries and various distributors. Revenues are attributed to geographic areas based on the country in which the
customer is domiciled. The distribution of revenues and long-lived assets, net by geographic location is as follows (in thousands):

Revenues Long-Lived Assets
Three Months Ended Nine Months Ended
October 31, October 31, October 31, January 31,

2001 2000 2001 2000 2001 2001
North America $ 48,581 $ 82,128 $ 166,907 $ 208,664 $ 214,587 $ 467,596
Japan 8,198 11,322 26,559 30,499 8,955 7,554
Other international 23,366 21,388 77,101 68,574 10,563 10,781
Consolidated $ 80,145 $ 114,838 $ 270,567 $ 307,737 $ 234,105 $ 485,931

Other international consists of the revenues and assets of operations in Europe and Asia Pacific.
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Revenue information on a product and services basis is as follows (in thousands):

Three Months Ended Nine Months Ended
October 31, October 31,
2001 2000 2001 2000
Software licenses $ 35,465 $ 56,696 $ 123421 $ 149,608
Run-time license revenue 17,535 25,925 57,799 64,077
Maintenance revenues 15,300 17,731 50,108 51,206
Other service revenues 11,845 14,486 39,239 42,846
Total $ 80,145 $ 114,838 $ 270,567 $ 307,737

NOTE 15: RECENT ACCOUNTING PRONOUNCEMENTS

In November 2001, the Emerging Issues Task Force ("EITF") issued EITF Issue No. 01-09 ("EITF 01-09"), "Accounting for Consideration
Given by a Vendor to a Customer/Reseller", which addresses the accounting for consideration given by a vendor to a customer including both a
reseller of the vendor's products and an entity that purchases the vendor's products from a reseller. EITF 01-09 also codifies and reconciles
related guidance issued by the EITF including EITF No. 00-25 "Vendor Income Statement Characterization of Consideration Paid to a Reseller
of the Vendor's Products" ("EITF 00-25"). EITF 01-09 outlines the presumption that consideration given by a vendor to a customer, a reseller or
a customer of a reseller is to be treated as a deduction from revenue. Treatment of such payments as an expense would only be appropriate if two
conditions are met: a) the vendor receives an identifiable benefit in return for the consideration paid that is sufficiently separable from the sale
such that the vendor could have entered into an exchange transaction with a party other than the purchaser or its products in order to receive that
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benefit; and b) the vendor can reasonably estimate the fair value of that benefit. EITF 01-09 will be adopted by Wind River effective February 1,
2002. Wind River is currently assessing EITF 01-09, and has not determined their impact on Wind River's consolidated financial statements.

In July 2001 the Financial Accounting Standards Board ("FASB") issued SFAS No. 141 "Business Combinations" and SFAS No. 142
"Goodwill and Other Intangible Assets." SFAS No. 141 requires business combinations initiated after June 30, 2001 to be accounted for using
the purchase method of accounting, and broadens the criteria for recording intangible assets separately from goodwill. Recorded goodwill and
intangibles will be evaluated against these new criteria and may result in certain intangibles being subsumed into goodwill, or alternatively,
amounts initially recorded as goodwill may be separately identified and recognized apart from goodwill. SFAS No. 142 requires the use of a
non-amortization approach to account for purchased goodwill and certain intangibles. Under a non-amortization approach, goodwill and certain
intangibles will not be amortized into results of operations, but instead would be reviewed for impairment and written down and charged to
results of operations only in the periods in which the recorded value of goodwill and certain intangibles is more than its fair value. Wind River
will continue to amortize goodwill and purchased intangible assets acquired prior to June 30, 2001. The provisions of each statement, which
apply to goodwill and intangible assets acquired prior to June 30, 2001, will be adopted by Wind River on February 1, 2002. For business
combinations initiated after June 30, 2001, Wind River will follow the non-amortization method under SFAS No. 142. Wind River is currently
assessing SFAS No. 142 and has not determined the impact on Wind River's consolidated financial statements.

In October 2001, the FASB issued SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets." SFAS No. 144
supercedes SFAS No. 121 "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed of." SFAS No. 144
applies to all long-lived assets (including discontinued operations) and consequently amends APB Opinion No. 30, "Reporting the Results of
Operations, Reporting the Effects of Disposal of a Segment of a Business,
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and Extraordinary, Unusual and Infrequently Occurring Events and Transactions." SFAS No. 144 develops one accounting model for long-lived
assets that are to be disposed of by sale. SFAS No. 144 requires that long-lived assets that are to be disposed of by sale be measured at the lower
of book value or fair value less cost to sell. Additionally SFAS No. 144 expands the scope of discontinued operations to include all components

of an entity with operations that (1) can be distinguished from the rest of the entity and (2) will be eliminated from the ongoing operations of the
entity in a disposal transaction. SFAS No. 144 is effective for the Wind River for all financial statements issued in 2002. The adoption of SFAS

No. 144 is not expected to have a material impact on the Wind River's financial statements.

NOTE 16: SUBSEQUENT EVENTS

On December 10, 2001, Wind River issued $150.0 million of its 3.75% convertible subordinated notes due 2006. The issuance generated net
proceeds of approximately $144.3 million after deducting fees and expenses. The notes mature on December 15, 2006, unless earlier redeemed
by Wind River at its option or converted at the holders' option. Interest is payable in cash semi-annually in arrears on June 15 and December 15
of each year, commencing June 15, 2002. At the option of the holder, notes may be converted into Wind River's common stock at any time,
unless previously redeemed, at a conversion price of $24.115 per share. Wind River may redeem all or a portion of the notes for cash at a
redemption price of 100.75% of the principal amount between December 15, 2004 and December 14, 2005, and 100.0% of the principal amount
beginning December 15, 2005 and thereafter. Additionally, under specified circumstances Wind River may redeem the notes prior to 2004. The
notes are unsecured and are subordinated to all existing and future senior indebtedness, as defined, and are pari passu with the 5% convertible
subordinated notes due August 2002.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FORWARD LOOKING STATEMENTS

The following Management's Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995. These statements include the sentences in the last paragraph under
"Revenues" regarding expectations for international sales; the sentences in the second and third paragraphs under "Cost of Revenues" regarding
factors that may affect product related costs of revenues in the future and our expectations regarding cost of service revenues in absolute dollars
and as a percentage of revenue; the sentences in the first, second and third paragraphs under "Operating Expenses" regarding our expectations
about sales and marketing expenses, product development and engineering expenses, and general and administrative expenses, respectively; the
statements in the seventh paragraph under "Operating Expenses" about our belief regarding the realization of expected economic return from
acquired or in-process technology and resulting or related products and our ability to continue making substantial progress in the development
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and commercialization of acquired technologies; the statements in the second paragraph under "Restructuring Costs" about our expectations for
our organizational restructuring and cost-control measures and the timing of their implementation; the statements in the second paragraph under
"Impairment of Goodwill and Intangibles" about our expectation as to the completion of disposition of certain assets; the statements in the
second paragraph under "Other Income and Expense" regarding future increases in interest expense; the statements in the sixth paragraph under
"Liquidity and Capital Resources" regarding our belief about liability relating to the residual value guarantee and in the last paragraph regarding
our beliefs about future liquidity and capital requirements; the statements under "Recent Accounting Pronouncements" regarding the expected
impact on Wind River of the adoption of such pronouncements; and the statements under "Euro Currency" about the impact of the introduction
of the Euro on our operations.

These forward-looking statements are based on current expectations and involve known and unknown risks and uncertainties that may cause
the results, levels of activity, performance or achievements of Wind River or its industry to be materially different from those expressed or
implied by the forward-looking statements. The cautionary statements set forth below and in "Additional Risk Factors that May Affect Future
Results of Operations" identify important factors that could cause actual results to differ materially from those in any such forward-looking
statements. Additionally, see Wind River's Annual Report on Form 10-K for the fiscal year ended January 31, 2001 for further discussion of
these factors. Wind River does not intend to update any of the forward-looking statements contained in this report to reflect any future events or
developments unless required by law.

The following discussion should be read in conjunction with the condensed consolidated financial statements and notes included elsewhere in
this report.

OVERVIEW

Wind River develops, markets, supports and provides consulting services for software platforms and software and hardware development
tools that allow customers to create complex, robust, software applications for embedded computers. An embedded computer is a
microprocessor that is incorporated into a larger device and is dedicated to responding to external events by performing specific tasks quickly,
predictably and reliably. Embedded systems provide an immediate, predictable response to an unpredictable sequence of external events. Wind
River's products enable customers to enhance product performance, standardize designs across projects, reduce research and development costs
and shorten product development cycles.
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RESULTS OF OPERATIONS

Operating results as a percentage of revenue for the three and nine month periods ended October 31, 2001 and 2000 are summarized in the
following table:

Three Months
Ended Nine Months Ended
October 31, October 31,
2001 2000 2001 2000
Revenues, net:
Products 66% 72% 67% 69%
Services 34 28 33 31
Total revenues, net 100 100 100 100
Cost of revenues:
Products 8 8 7 9
Services 17 14 18 15
Total cost of revenues 25 22 25 24
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Three Months
Ended Nine Months Ended
October 31, October 31,
Gross profit 75 78 75 76
Operating expenses:
Selling and marketing 44 39 44 41
Product development and engineering 27 20 25 19
General and administrative 11 9 11 10
Amortization of goodwill and purchased intangibles 17 25 26 21
Restructuring costs 10
Impairment of goodwill and purchased intangibles 83
Acquisition related costs and other 10
Total operating expenses 99 93 199 101
Loss from operations 24) (15) (124) 25)
Other income:
Interest income 5 5 5 5
Interest expense (2) (2) @) @)
Other income (expe