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Our business, operations and financial results are subject to various risks and uncertainties, including those described below, that
could adversely affect our business, financial condition, results of operations, cash flows, and the trading price of our common
stock. The following material factors, among others, could cause our actual results to differ materially from historical results
and those expressed in forward- looking statements made by us or on our behalf in filings with the SEC, press releases,
communications with investors and oral statements. Additional risks, trends and uncertainties not presently known to us or
that we currently believe are immaterial may also harm our business, financial condition, results of operations, cash
flows, our reputation or the trading price of our common stock. Risk Factors Summary The following is a summary of the
prineipal-material risks that could adversely affect our business, operations and financial results. Risks Related to Our Business
. Adverse élobal economrc condrtlons could have a negatrve eftect on us. * Our busrness is subject to various éovernmentdl

pfoeeed-mgs—&ﬂd—ewﬂ—ofeﬂﬁﬂna-l-peﬂa{-ﬁes— Global pohtlcal dnd economic COHdlthl]S and other hctor% related to our
international operations could adversely affect us. « Fhe-fathare-Failure to realize the benefits expected benefits-rom the
VMware Merger may-could adversely affect our business and the value of our common stock. « We have pursued, and may in
the future pursue mergers, acquisitions, investments, joint ventures and dispositions, which could adversely affect our results
of operations. « We are subject to risks associated with our distributors and other channel partners ;ineladingproduetinventory
levels-andproduetsel—threngh-. « We are dependent on senior management and if we are unable to attract and retain qualified
personnel, we may not be able to execute our business strategy effectively. « An-Cyber security threats or other security
breaches, or any other impairment of the confidentiality, integrity ;-or availability of our IT systems, or those of one or more of
our corporate infrastructure vendors, could have a material adverse effect on our business. « A significant reduction in demand
or loss of one or more of our significant customers may adversely affect our business. ® We operate in the highly cyclical
semiconductor industry. « Fhe-majority-of We make investments in research and development and the slow et or
unsuccessful return saﬂ}es—eeﬁte—frefn—a—smal-l—ntuﬂbefot eustemefs—&ﬁd-a—red-ue&eﬁ-m—demaﬂd-efour investments in research

eperations-. © Winning business in the semlconductor solutions industry is subject to a lengthy process that often requires us to
incur significant expense, from which we may ultimately generate no revenue. « Dependence on contract manufacturing and
suppliers of critical components within our supply chain may adversely affect our ability to bring products to market. ¢
We purchase a significant amount of the materials used in our products from a limited number of suppliers. ¢ Failure to
adjust our manufacturing and supply chain to accurately meet customer demand could adversely affect our results of
operations. * A prolonged disruption of our or our suppliers’ manufacturing facilities, research and development facilities,
warehouses or other significant operations ;-erthese-of-our-suppliers;-could have a material adverse effect on us. « We may be
unable to maintain appropriate manufacturmg capacny or product yields at our own manufacturrng facilities. * We may be
involved in legal proceedings 5+ atms-that could materially adversely

affect our business. * Failure of}ﬁdeﬂa&ﬂd—fer—otlr software d&ta—eeﬁter—vrﬁu&hza-&eﬁ—products istess-than-antieipated;-to
manage and secure IT infrastructures and environments could have a material adverse effect on our business eoutd-be
adversely-affeeted-. < The growth of our software business depends on customer acceptance of our newer products and services. ¢
Incompatibility of our software products with operating environments, platforms, or third- party products ;may adversely affect
demand for our products and servrce% eeu-}d—deefease— Fallure to enter into software license agreements ona satlstactory basis
could adv ersely affect us. * A ;

W v .. Farlure to eftectlvely manage our products and services htecycles
could harm our busrness * Our operating results are subject to substantial quarterly and annual fluctuations. « Competition in our
industries could prevent us from growing our revenue. ¢ Our ability to maintain or improve gross margin. * Sur-ability-If we are
unable to protect the significant amount of [P we utilize in our business , our business could be adversely affected . <+ We are
subject to Warranty claims, product recalls and product liability. * The complexrty of our product% could result in unforeseen

W W subject ﬁS—tO privacy and data securrty laws and
contractual commitments, and our actual or perceived t"ulure to comply with such laws and commitments could harm our

business. * We are-subjeetto-environmental-must comply with a variety of technical standards , health-domestic and safety
international laws which-eotld-inerease-oureosts; restrietour-operations-and feqﬂtre-e*peﬂd-ttufes—regulatlons in the



manufacture and distribution of our semlconductors . Envrronmental social and governance matters may adver%ely affect
our relatronshrpq with customers and investors. s 3 0

t 10 ehin wS-and 101 t — Our income taxeq and overall cash tax costs are
affected by a number of factorq that could have a ma-teﬂal-l-yh matenal adversely—- adverse affeeteffect on our financial
results . « If our tax incentives or tax holiday arrangements change or cease to be in effect or applicable, our corporate
income taxes could significantly increase . + We have potential tax liabilities as a result of VMware’ s former controlling
ownership by Dell, which could have an adverse effect on our financial condition and operating results. Risks Relating to Our
Indebtedness ¢ Our substantial indebtedness could adversely affect our financial health and our ability to execute our business

Relatlng to Ownmg Our Common Stock . Our ¥e-lat-rl-1-ty—e-f—eu%§toek prlee may be Volatlle and eeu-ld—resu-l-t—tn—aibs’f&ﬁﬁﬂ-l
-}esses—feieeuieyour investment could lose value HY

ﬁumbefeﬂafge—mvestefs— There can be no assurance that we W111 contmue to deelare Caqh d1v1dend% For a more Complete
discussion of the material risks facing our business, see below. Adverse global economic conditions could have a negative effect
on our business, results of operations and financial condition and liquidity. A general slowdown in the global economy 5
tnehuding-a-reeesston;-or in a particular region or industry, other unfavorable changes in economic conditions, such as
inflation, higher interest rates, tightening of the credit markets, recession or slowing growth, or an increase in trade
tensions with U. S. trading partners ;inflatton-or-a-tightening-efthe-ereditmarkets-could negatively impact our business,
financial condition and liquidity. Adverse global economic conditions have from time to time caused or exacerbated significant
slowdowns in the industries and markets in which we operate, which have adversely affected our business and results of
operations. Macroeconomle weakness and uncertainty also make it more difficult for us to accurately forecast operating results

, and may make it more difficult to raise or refinance debt. An escalation of trade tensions
between the U. S. and China has requlted in trade restrictions, increased protectronr%m and increased tariffs that harm our abrhty
to participate in Chinese markets or compete effectively with Chinese companies. Sustained uncertainty about, or worsening of,
current global economic conditions and further escalation of trade tensions between the U. S. and its trading partners, especially
China, and pessible-the decoupling of the U. S. and China economies, could result in a global economic slowdown and long-
term changes to global trade. Such events may also (i) cause our customers and consumers to reduce, delay or forgo technology
spending, (ii) result in customers sourcing products from other suppliers not subject to such restrictions or tariffs, (iii) lead to the
insolvency or consolidation of key suppliers and customers, and (iv) intensify pricing pressures. Any or all of these factors could
negatively affect demand for our products and our business, financial condition and results of operations. Our business is subject
to various governmental regulations . s-end-eomplianee-Compliance with these regulations may cause us to incur significant

expense and failure —H-we-fat-to maintain compliance with applicable regulatronq —w&may—be—fefeed—te—eease—t-he—maﬂufae&tfe
and-distributionofeertain-produets;and-we-could adversely affect 0 e dinrgs-a vt

business eriminal-penalties-. Our business is subject to various domestic and international lawq and other legal requlrements
including anti- competition and import / export regulations, such as the U. S. Export Administration Regulations, and applicable
executive orders. These laws, regulations and orders are complex, may change frequently and with limited notice, and have
generally and-may-eentinge-te-become more stringent over time. We may be required to incur significant expense to comply
with, or to remedy violations of, these regulations. In addition, if our customers fail to comply with these regulations, we may be
required to suspend sales to these customers, which could damage our reputation and negatively impact our results of
operations. The U. S. government may alse-continue to add companies to its restricted entity list and / or technologies to its list
of prohibited exports to specific countries, which have had and may eontifte-te-in the future have an adverse effect on our
revenue and our ab1hty to %ell our produetq : P :

e*pert—preduets—te—t-hem— Theqe reqtrrctrve governmental actlons and any ermrlar measures that may be 1mposed on U S.
companies by other governments, especially in light of ongoing trade tensions with China, will likely limit or prevent us from
doing business with certain of our customers or %uppher% and harm our ab1hty to eompete effeetrvely or otherwise negatively

affect our ability to sell our products v . Furthermore, government
authorities may take retaliatory actions, impose eondrtlon% for the %upply of products or require the license or other transfer of
IP inteHeetual-property-, which could have a material adverse effect on our business. Our products and operations are also
subject to regulation by U. S. and non- U. S. regulatory agencies, such as the FF&-U . Fromtime-to-time-S. Federal Trade
Commission. We have previously been . swve-and may alse-in the future be , involved or required to participate in regulatory
investigations or inquiries, such as the ongoing investigation by the Korean Fair Trade Commission into certain of our
contracting and business practices, which have previously and may in the future evolve into legal or other administrative
proceedings. Growing public concern over concentration of economic power in corporations is Hcelyleading to reswt-in
increased anti- competition legislation, regulation, administrative rule making ;-and enforcement activity. Involvement in
regulatory investigations or inquiries y-can be costly, lengthy, complex and time consuming, diverting the attention and energies
of our management and technical personnel. If any pending or future governmental investigations result in an unfavorable
resolution, we could be required to cease the manufacture and sale of the subject products or technology, pay fines or disgorge




profits or other payments, and / or cease certain conduct and / or modify our contracting or business practices, which could have

a material adverse effect on our business, financial condmon and results of opeldtlons We—may—be—eb-l-rgfﬁed—te—rﬂdemﬂrfy—eﬂf

conditions dnd other f"lctms related to our international operations could adversely affect our business, financial condition and
results of opeldtlons A mdjorlty of our products are produced, soulced and sold 1nternat10nally and our international revenue

Wefe—}ee&ted—etﬁstde—t-he—U—S— Multlple factors relating to our 1nternat10nal operations and to pdltlculdl countrles in Wthh we
operate could have a material adverse effect on our business, financial condition and results of operations. These factors include:
* changes in political, regulatory, legal or economic conditions et geopolitical turmoil (including China- Taiwan relations),
including terrorism, war or political or military coups, state- sponsored or politically motivated cyber- attacks, or civil
disturbances or political instability (foreign and domestic); * restrictive governmental actions, such as restrictions on the transfer
or repatriation of funds and foreign investments, data privacy regulations, #mpesitienefclimate change regulations s-and trade
protection measures, including increasing protectionism, import / export restrictions (including with regards to advanced
technologies), import / export duties and quotas, trade sanctions and customs duties and tariffs, all of which have increased and
may further increase; * changes in reeent-years-global tax regulations ; - difficulty in obtaining product distribution and
support, and transportation delays; ¢ potential inability to localize software products; ¢ difficulty in enforcing contracts,
collecting accounts receivables and maintaining appropriate financial eentret-controls ;  difficulty in conducting due diligence
with respect to business partners; ¢ public health or safety concerns, medical epidemics or pandemics, sael-as-cOVB-—9-and
other natural- or man- made disasters; and * nationalization of businesses and expropriation of assets +and-ehanges+rH—S-
and-foretgrtaxdaws-. A significant legal risk associated with conducting business internationally is compliance with the various
and differing 1dWS and regulatlons of the mdny counmes in which we do busmess I-ﬂ—&d-dﬂ-teﬁ—t-he—}a-ws—m—vaﬂeus-eeﬂﬂtﬂes—afe

jttﬂsdieﬁeﬂs—Althouéh our pollcles prolnblt us, our employees and our dgents hom engaging in unethlcal business practices,
there can be no assurance that all of our employees, distributors or other agents will refrain from acting in violation of our
related anti- corruptlon or other pohcles and procedures Any such violation could have a material ddverse effect on our
business. Fa o-reatize-the-benefits-expeeted 6 iwa G atrd
etuLeefﬁmeﬁ—steel&As part of our 1ntegrat10n of the VMware busmess we are p-l-&n—te—feetts—focusmg on VMware’ s core
business of creating private andhybrid-cloud environments on- premises among large enterprises globally and divesting non-
core assets. If VMware customers do not accept this-plan-our business strategy, including our transition from a perpetual to
a subscription licensing model and our simplified product portfolio , the investments we have made or may make to
implement this-plamrour strategy may be of no or limited value, we may lose significant customers, our financial results may
be adversely affected and our stock price may suffer. Although we expect significant benefits to result from the VMware
Merger, if there-ean-be-ne-assuranee-that-we will-aetaally-do not successfully manage the challenges inherent in integrating
an acquired business, we may not realize these benefits , and our revenue, expenses, operating results, financial condition
and stock price could be materially adversely affected . Achieving these benefits Wlll depend 1n part on our ablhty to
1ntegrate VMware s business successfully and eﬂlclently - g sratton;—w

eha-&ge—m—snategy : ith t ; i i ’ v 1nclud1ng our-rn&ﬂag-mg
eﬂap}eyee—&&nstﬁew trans1t10n from a perpetual to a subscrlptlon llcensmg model aﬁd—&ttﬂt-teﬂ—m&mf&rmng—emp-}eyee

requlred and W111 contlnue to require , s1gmf1cant mamgement attentlon bm&m

Merger-, and may divert the attention of management from ewr-other business and operational issues . We have pursued, and
may in the future pursue, mergers, acquisitions, investments, joint ventures and dispositions, which could adversely
affect our results of operations . Our growth strategy includes acquiring or investing in businesses that offer complementary
products, services and technologies, or enhanee-enhancing our market coverage or technological capabilities. Any acquisitions
we may undertake, including the VMware Merger, and their integration involve risks and uncertainties, which could impede
the execution of our business strategy, such as: ¢ U. S. and non- U. S. regulatory approval may take longer than



anticipated, not be forthcoming or contain burdensome conditions; * unexpected delays, challenges and related expenses,
and disruption of our business; ¢ diversion of management’ s attention from daily operations and the pursuit of other
opportunities; * incurring significant restructuring charges and amortization expense, assuming liabilities {seme-efwhich-may
be-unexpeeted)-and ongoing or new lawsuits, potential impairment of acquired goodwill and other intangible assets, and
increasing our expenses and working capital requirements; ¢ the potential for deficiencies in internal controls at-of the acquired
business, as well as implementing our own management information systems, operating systems and internal controls for the
acquired operations; ¢ our due diligence process may fail to identify significant issues with the acquired business’ products,
financial disclosures, accounting practices, legal, tax and other contingencies, compliance with local laws and regulations (and

1nterp1etat10m thereof) in the U. S and multlple mternatlonal Jllr1§d10t10n§ - additional-aequisttion—related-debtwhich-eould

dlfflCllltleS 1ntegrat1ng the aequlred business or company and in managlng and retaining acquired employees, vendors and
customers; and ¢ inaccuracies in our original estimates and assumptions used to assess a transaction, which may result in us not

reahzmg the expected financial or qtrategle beneﬁtq of any %uch tranqaetlon I-ﬂ-addf&eﬁreﬁﬁe%aﬂd—ftﬁufe-ehaﬂges—te-t-he—U—S-

a}se—qeek to dlvest or Wll’ld down portlon% of our bu%mei% —ett-heﬁaequﬁed—o et-hefw-tse—er—we—ma-y—exn minority investments,

any of which eould materially affect our cash flows and results of opelatlon% Such dispositions involve risks and uncertainties,

including eturabitity disruption to other parts of our business, potential
loss of employees or customers, or exposure to unantlelpated llabllltIGS or ongoing obligations te-as-following any such
dispositions. In addition, dispositions may include the transfer of technology and / or the licensing of certain IP rights to third-
party purchasers that —whieh-eettddimtt-limits our ability to utilize such IP rights or assert these rights against saeh-third—party
prrehasers-er-other-third parties . Such events could have a material adverse impact on our business and operations. We
are subject to risks associated with our distributors and other channel partners, including product inventory levels and
product sell- through . We sell our products through a direct sales force and a select network of distributors and other channel
partners globally. Sales to distributors accounted for 57-48 % of our net revenue in the-fiscal year ended-Oetober29,2023-2024
and are subject to a number of risks, including: ¢ fluctuations in demand based on our distributors’ product inventory levels , and
the timing of delivery to and demand of cnd eustemer-customers demand-; * our distributors and other channel partners are
generally not subject to minimum sales requirements or any obligation to market our products to their customers and may
market and distribute competing products ; and ° our distributors > and other channel pa1 tners agreement@ are generally
nonexclusive and may be termmated at any time Wlthout cause 3 G 0

gfeafeieemphaﬂs—eﬁ—t-he—sﬁr}e—e-ﬁt-hese—pfe&uefs— Our We—e*peet—etuedependence on channel partner% wrl-l—has tnefease-mcreased

following the VMware Merger. Failure to maintain good relationships with our distributors and channel partners could
adversely impact our business. In addition, we sell our semiconductor products through an increasingly limited number of
distributors, which exposes us to additional customer concentration and related credit risks . From time to time, we enlist our
distributors and channel partners to lead go- to- market and customer relationships for certain products, such as our
Accelerate Program and Catalyst Initiative for certain infrastructure software products, with certain sole distribution
relationships by region. To the extent these distributors and channel partners fail to maintain good relationships with
our customers or we are unable to continue enlisting our distributors and channel partners to lead go- to- market and
customer relationships, our business, operating results and cash flow may be adversely impacted . We do not always have
a direct relationship with the end customers of our products. As a result, our semiconductor products may be used in applications
for which they were not neees%arlly deslgned or tested, tﬂe{ud-r&g—felee*a-mp-}e—med-tea-l—deﬂees—and they— the misuse or may

p v failure of our semiconductor products even-a-smal-number-of
-pafts—eould re%ult in %1gmfleant liabilities to us, damage our reputation and harm our business ane-, operating results of
operations-and cash flow . Our business would be adversely affected by the departure of existing members of our senior
management team. Our success depends, in large part, on the continued contributions of our senior management team, ase-in
particular y-the services of Hock E. Tan, our President and Chief Executive Officer. Effective succession planning is also
important for our long- term success. Failure to ensure effective transfers of knowledge and smooth transitions involving senior
management could hinder our strategic planning and execution. None of our senior management is bound by written
employment contracts. In addition, we do not currently maintain key person life insurance covering our senior management. The
loss of any of our senior management could harm our ability to implement our business strategy and respond to the rapidly
changing market conditions in which we operate. If we are unable to attract and retain qualified personnel, especially our
engineering and technical personnel, we may not be able to execute our business strategy effectively. Our future success
depends on our ab111ty to attract, retain and motivate qualified personnel. As the source of our technological and product
innovations, our engineering and technical personnel tinetading-eyber-, such as our Al- related product engineers and
seenrity-cybersecurity experts ¥, are a significant asset. Competition for these employees is significant in many areas of the
world in which we operate, particularly in Silicon Valley and Southeast Asia where qualified engineers are in high demand. In
addition, current or future immigration laws may make it more difficult to hire or retain qualified engineers, further limiting the
pool of available talent. We believe equity awards provide a powerful long- term retention incentive and have historically
granted these awards to the substantial majority of our employees. If we are unable to continue our current equity granting
philosophy or our stock underperforms , this could impair our efforts to attract and retain necessary personnel. Any inability




to retain, attract or motivate such personnel and provide competltlve employment benefits could have a materlal adverse effect
on our business, financial condition and results of operatlons —Am dentia rteg avata

bttstness— Our busmess depends on a wide variety of complex lT systems and services, mcludmg cloud based and other critical
corporate services relating to, among other things, product research and development, financial reporting, product orders and
fulfillment, HR, benefit plan administration, IT network management, and electronic communication and collaboration services.
These systems and services are both internally managed and outsourced, and in many cases we rely upon third- party data
centers. Any failure of these internal or third- party systems and services to operate effectively could disrupt our operations and
could have a material adverse effect on our business, financial condition and results of operations. Our operations are dependent
upon our ability to protect our IT infrastructure against damage from business continuity events that could have a significant
disruptive effect. Although these systems are designed to protect and secure our customers’, suppliers’ and employees’
confidential information, as well as our own proprietary information, we are, out of necessity, dependent on our vendors to
adequately address eyber-seeutity-cybersecurity threats to their own systems. In addition, software products we use and
technologies produced by us have occasionally had in the past and may have in the future, vulnerabilities that, if left
unmitigated, could reduce the overall level of security of the systems on which the software is installed. Cyber- attacks are
increasing in number and sophistication, are well- financed, in some cases supported by state actors, and are designed to not
only attack, but also to evade detection. Since the techniques used to obtain unauthorized access to systems, or to otherwise
sabotage them, change frequently and are often not recognized until launched against a target, we may be unable to anticipate
these techniques or to implement adequate preventative measures . The emergence and maturation of Al capabilities may
also lead to new and / or more sophisticated methods of attack, including fraud that relies upon “ deep fake ”
impersonation technology or other forms of generative automation that may scale up the efficiency or effectiveness of
cyber threat activity . As a critical vendor in the digital supply chain for both governmental entities and critical infrastructure
operators, we and our products may be targeted by those seeking to threaten the confidentiality, integrity and availability of
systems supporting essential public services. Geopolitical instability may increase the likelihood that we will experience direct
or collateral consequences from cyber conflicts between nation- states or other politically motivated actors targeting critical
technology infrastructure. Accidental or willful security breaches or other unauthorized access to our information systems or the
systems of our service providers and business partners, or the existence of computer viruses or malware (such as ransomware) in
our or their data or software have in the past exposed , and could in the future ;-expose , us to a risk of information loss, business
disruption, and misappropriation of proprietary and confidential information, including information relating to our products or
customers and the personal information of our employees or third parties. Such an event could disrupt our business and result in,
among other things, unfavorable publicity, damage to our reputation, loss of our trade secrets and other competitive information,
litigation by affected parties and possible financial obligations for liabilities and damages related to the theft or misuse of such
information, significant remediation costs, disruption of key business operations and significant diversion of our resources, as

well as fines and other sanctions resulting from any related-breaches-of dataprivacyregulations— regulatory non- compliance
{steh-as-the-General-DataProteetionRegulation)-, any of which could have a material adverse effect on our business,

profitability and financial condition. While we may be entitled to damages if our vendors fail to perform under their agreements
with us, any award may be insufficient to cover the actual costs incurred by us and, as a result of a vendor’ s failure to perform,
we may be unable to collect any damages. Despite our internal controls and investment in security measures, we have, from
time to time, been subject to disruptive cyber- attacks and unauthorized network intrusions and malware on our own IT networks
or those of our service providers or business partners. Although no such eyberseeurity-cybersecurity incidents have been
material to Breadeerrus , we continue to devote resources to protect our systems and data from unauthorized access or misuse,
and we may be required to expend greater resources in the future. Businesses we acquire have previously increased, and may
continue to increase , the scope and complexity of our IT networks, and this may-has, from time to time, inerease-increased
our risk exposure to cyber- attacks when there are difficulties integrating diverse legacy systems that support operations for the
acquired businesses. In addition, certain aspects of effective cybersecurity are dependent upon our employees, contractors and
other trusted partners reliably safeguarding secrets (e. g., application credentials) and adhering to our security policies and
access control mechanisms. We have in the past experienced, and expect in the future to experience, security incidents arising
from a failure to properly handle such secrets or adhere to such policies and, although no such events have had a material
adverse effect on our business, there can be no assurance that an insider threat will not result in a#r-a material cyber incident
thatis-materialto-Broadeonr. Our logging, alerting and cyber incident detection mechanisms may not cover every system
potentially targeted by threat actors, may not have the capability to detect certain types of unauthorized activities, and may not
capture and surface information sufficient to enable us to timely detect and take responsive action to insider or external threats.
U. S. and feretgirnon- U. S. regulators, as well as customers and service providers, have also increased their focus on eyber
seeurity-cybersecurity vulnerabilities and risks. Compliance with laws, regulations, and contractual provisions concerning
privacy, eybet-seeurity-cybersecurity , secure technology development, data governance, data protection, confidentiality and IP
could result in significant expense, and any failure to comply could result in proceedings against us by regulatory authorities or
other third parties and may also increase our overall compliance burden. demand-orltoss-of onie-or-meore-of our-signifieant
eustomers-may-adversely-affeet-onr-business- We have historically depended on a small number of end customers, OEMs, their

respective contract manufacturers (“ CMs ) and certain distributors for a majority of our business and revenue.For fiscal year
2624-2023 sales to distributors accounted for 48-57 % of our net revenue. We believe aggregate sales,through all channels,to
Apple and our top five end customers , accounted for approximately 46-20 % and 35 % of our net revenue for fiscal year 2624
2023 ,respectively .This customer concentration increases the risk of quarterly fluctuations in our operating results and our
sensitivity to any material adverse developments experienced by these-our significant customers.Our semiconductor customers



are not generally required to purchase specific quantities of products.Even when customers agree to source an agreed portion of
their product needs from us,such arrangements often include pricing schedules or methodologies that apply regardless of the
volume of products purchased,and those customers may not purchase the amount of product we expect.As a result,we may not
generate the amount of revenue or achieve the level of profitability we expect under such arrangements.Moreover,our top
customers’ purchasing power has,in some cases,given them the ability to make greater demands on us with regard to pricing and
contractual terms in general. Seme-eustomers-We expect this trend to continue,which may evenreduee-the-ameuntof
adversely affect our gross margin on certain products and should we fail to perform under these arrangements,we could
also be liable or-for significant monetary damages ¢ v :
loss of,or any substantial reduction in sales to,any of our top customers ;i-nel-udiﬂg—etu‘—h-ypersea-}e—eus’feﬁaefs,—could have a
material adverse effect on our business ;finaneial-eendition-The semiconductor industry is highly cyclical and is characterized by
rapid price erosion, wide fluctuations in product supply and demand, constant and rapid technological change, evolving
technlcdl standards evolvmg markets such as AI hequent new product introductions, and short product life cycles €fer

W . From time to time, these factors, together with
changes in general economic conditions, cause significant uptums and downturns in the industry #gererak-and in our business
irpartientar-. The market for Al- related products has resulted in a significant upturn in certain segments of the industry
resulting in record revenue, which may not be sustainable. previousty-Previously the industry experienced a significant
upturn due to a supply imbalance that resulted in record profitability and increases in average selling prices —Fhe-industry-,
heweveris-eurrently-experienetng-which was followed by a devwnturn-and-histortealysueh-down- eyeles— cycle resulting in
have-beeneharaeterized-by-diminished demand for end- user products, high inventory levels and periods of inventory
adjustment, and elimination of expedite fees. Historically, such down- cycles have also been characterized by under-
utilization of manufacturing capacity, changes in revenue mix y-and accelerated erosion of average selling prices , which can
lead and-ehimination-efexpedite-feesteading-to reduced profitability and a decline in our stock price. The Creating Helpful
Incentives to Produce Semiconductors for America Act could also result in an increase in supply leading to excess inventory and
a decrease in average selling prices. We expect our business to continue to be subject to cyclical downturns even when overall
economic conditions are relatively stable. If we cannot offset industry or market downturns, our net revenue may decline and
our financial condition and results of operations may suffer. The-majority-of We make investments in research and

development and the slow our—- or unsuccessful return sa%es—have—hrsteﬂealbheefﬂe—frem—a—sma-H—ntnﬂber—of eustemers—a-nd—a
reduetionrin-demand-or-our investments could materially to 5

our business . We have historically depended on a...... a material adverse effect on our busmess fmdncml condition —and results
ot operations a-nd—eash—ﬂews— The 1ndustr1es in whlch we compete are characterlzed by rapld technologlcal change

abﬂﬁy—te-brmg—pfeduets-te-m&fket— new technologlcal trends .......

cloud computlng, changes in customer requlrements, frequent new product 1ntroduct10ns and enhancements, short
product cycles, evolving industry standards and new delivery methods. In addition, to compete successfully in the
semiconductor industry, we must continue to develop and respond to technological advancements and requirements,
such as low - party-wafer-foundries-power consumption, higher bandwidth and medule-assembly-and-testeapabilities
increase in the number of clusters . Our-semieonduetor-Failure to successfully develop increasingly advanced technologies,
including ASICs such as custom Al accelerators or XPUs and other Al- related products require-wafermanufaetarers-with

0 contlnue to make,

e’cu'—GMs—may—and expect t

s1gn1f1cant 1nvestments in research and development If we fdll to tlmely dev e]op new and enhanced products and ;
technoloues ot-, if we focus on

. iy with-a-new competitive
technologles CM is typlcally lengthy, there i8...... substantial dlsmptlon in the contract manufacturmg services that we utiize-do

not support become w1dely accepted demand for our products tnehdmg—llS-M%s-wpp}yeeHmfefs—mls—as—a—rew}t—ef—a

AI -1-9—paﬂe}eﬂﬂe-related products may be reduced Increased investments in research and development , economie

; B 0 d ; or business;eustomerrelattonships-slow or
unsuccessful research and development efforts, would have a negative impact on our financial results of operations. Our
manufacturing processes and...... decrease our gross margin and operating income . Our semiconductor business is dependent on
us winning competitive bid selection processes, known as ““ design wins . ” —These selection processes are typically lengthy and
can require us to dedicate significant development expenditures and scarce engineering resources in pursuit of a single customer
opportunity. Failure to obtain a particular design win may prevent us from obtaining design wins in subsequent generations of a
particular product. This can result in lost revenue and can weaken our position in future selection processes. Winning a product
design does not guarantee sales to a customer. A-Customers could delay or cancel eaneelation-of-aeustemer—s-plans , fail to
qualify our products, reduce or discontinue use of our products or fail to successfully market and sell their products,




which could reduce demand for our products and cause us to hold excess 1nventory, matenally aﬁd-adversely a—ffeet
affecting our business, financial condition and results of operations ;-as—v ;
may-generate-ttte-ornoreventefromit-. [n addition, the timing of des%n wins is unpredlctable dnd 1mplement1ns_ productlon
for a major design win s-or multiple design wins at the same time, such as our design wins for our custom Al accelerators or
XPUs and other Al- related products, may strain our resources and those of our CMs. In such event, we may be forced to
dedicate significant additional resources such as product englneerlng and 1 incur dddltlondl costs and expenses —Fuﬁher— whlch
we expect to continue for our Al- related S W y

qu&h—ﬁy—t-he—products :

that many of our products and—t-he—eﬂd-such as our Al- related products 'lﬂ-te—W‘h-teh- are dependent on our continued success

in the development and quality of our products and product engineering are-ineorporated;-oftemrhave-veryshortlifeeyeles-.

Dependence on contract A-protenged-distuptionrofour-manufacturing faetlittes; researehrand developmentfaetlities;
wrarehouses-suppliers of critical components within er-our ethersignifteantsupply chain may adversely affect our ability to

bring products to market damage our reputatlon and adversely affect our results of operatlons sorthose-of oursuppliers;
al-ad b d o otts- We Adthough-we-operate a

prlmdnly outsourced manufacturmg busmess model ﬁdeﬁbaS'lS—WH'h-CM is typlcally lengthy,there is often no readily

available alternative source and there minimum-quantities-Fuarther;our-EMs-may fat-to-timely-develop-be other constraints

on er-our sueeessfu-l-l-y—nﬁp-}emeﬂt—ablllty to change CMs.In addltlon quallfylng new —adv&need—maﬁu-faeturmg
o st CMs is often expensive may

a%se—eease—to— and they may not produce products as cost- effectlvely as er-our current suppliers beeome-tnable
to;mantfaeture-aeomponentforus- TSMC one of our CMs,manufactured approximately 9590 % of the wafers manufactured by
our CMs during fiscal year 2024-2023 .We believe our wafer requirements represent a meaningful portion of TSMC’ s total
production capacity.However,TSMC also fabricates wafers for other companies,including some of our competitors,and could
choose or be required to prioritize capacity for other customers or reduce or eliminate deliveries to us on short notice.In

addition, TSMC has,and may in the future,raise their prices to us.If any of the foregoing circumstances occur,we may be unable
to meet our customer demand,or to the same extent as our competitors,fail to meet our contractual obligations or forgo revenue
opportunities. This could damage our relationships with our customers ;-or result in litigation for alleged failure to meet our
obligations, erreswlt-in-payment of significant damages,and our net revenue could decline,adversely affecting our
business,financial condition,results of operations and gross margin. We-purehase-Further,any substantial disruption in the
contract manufacturing services , we also rely on our own mdnufdctunng dellltleS in pdltlculdl inF 01t ( olhns Colorado
Singapore, and Breinigsville, Pennsylvania —W at-fa a

proprietary-proeesses-. Our Fort Collins and BIelmUWllle facilities are the sole sources for the FBAR components used in many
of our wireless devices and for the InP- based wafers used in our fibre optics products, respectively. Many of our facilities, and
those of our CMs and suppliers, arc loeated-concentrated in the same geographic regions of California and the Pacific Rim
region-, which have above average seismic activity and severe weather activity , and increases the risk of natural disasters
impacting multlple suppllers In addition, a ugmhc’mt md)orlty of our research and development personnel are located in the

of our CMs or supphers due to ndtuldl or man- made disasters or other events oumde of our control, sueh as cllmate change,
water shortages, political unrest, military conflicts, geopolitical turmoil, trade tensmns, government orders, labor
shortages, medical epidemics, economic instability, cquipment failure ma
elading-COVAD-—9;-or for any other reason, would limit our capacity to meet customer dem"mds dnd delay new product
development until a replacement facility and equipment, if necessary, were found. To date, we-such events have not
experteneed-had a material event;-adverse effect on our business. however-However , such an event could disrupt our
operations, forgo delayproduetion;shipments-and-revenuc opportunities, potentially lose market share , result in us being
unable to timely satisty customer demand, expose us to claims by our customers, result in significant expense to repair or
replace our affected facilities, and, in some instances, could significantly curtail our rese"lrch and development efforts in a
partlcular product area or target market—As—a—reS‘u-}t— any W § A 3

ad\ ersely dﬁect our busmess Thls dlsruptlon A
our customers from resumlng cannot
tﬂﬁel-y—resume—then own manufacturing followm;a such an event, they may cancel or scqle back their orders from us and this
may in turn adversely affect our results of operations. Such events could also result in increased fixed costs relative to the
revenue we generate and adversely affect our results of operations. We eperations-We-make significant decisions,including
determining the levels of business that we will seek and accept,production schedules,levels of reliance on contract
manufacturing and outsourcing,internal fabrication utilization and other resource requirements,based on customer requirements
or estimates thereof,which may not be accurate. We-largely-buitd-te-order-Many factors could impact our estimates of
customers’ demands,including changes in product development cycles,competing technologies and product releases have



extended-eustomertead-times-substantially-, new whieh-hastimited-and-may-eontinte-to-limit-our-—- or unexpected end- user
products,such as abiity-to-falfil-orders-andsatisf-alt-ofthe-demand for eur-Al- related products ,and changes -Customers
may-require-rapid-inereases-in produetion-on-shortnotiee-business and economic conditions .If we are unable to meet-sueh

-rﬁefeases-tlmely respond to changes in customer demand this could damage our customer relationships, reduee-revente
STOW d it harm our reputation, and-prevent us from taking advantage of
opportunme@ and adversely impact our bus1ness,ﬁnanc1al condition and results of operations . Cenversely-We may be
unable to maintain appropriate manufacturing capacity or product yields at our own manufacturing facilities, which could
adversely affect our relationships with our customers, and our business, financial condition and results of operations. We must
maintain appropriate capacity and product yields at our own manufacturing facilities to meet anticipated customer demand.
From time to tlme this requires us to invest in expan%lon or improvements of those facilities, which efteninvelvessubstantial
d-o apaetty-may stitbnot be insuffietent-- sufficient -or in time maynoteome
eﬁ-]-rﬂe—seeﬁ—eﬁeugh— to meet customel demand and we may have to put customers on product allocation, forgo sales or lose
customers as a result. Conversely, if we overestimate customer demand, we would experience excess capacity and fixed costs at
these facilities will not be fully absorbed, al-efwhich could adversely affect our results of operations. Similarly, reduced
product yields, due to design or manufacturing issues or otherwise, may involve significant time and cost to remedy and cause
delays in our ability to supply product to our customers, all of which could cause us to forgo sales, incur liabilities or lose
customers, and harm our results of operations. We may be involved in legal proceedings, including IP, securities litigation, and
employee- related claims, which could, among other things, divert efforts of management and result in significant expense and
loss of our IP rights. We are often involved in legal proceedings, including cases involving our IP rights and those of others,
commercial matters, acquisition- related saits-lawsuits , securities class action sats-lawsuits , employee- related claims and
other actions. Litigation or settlement of such actions, regardless of their merit, have been, and can continue to be , costly,
lengthy, complex and time consuming, diverting the attention and energies of our management and technical personnel. The
industries in which we operate are characterized by companies holding large numbers of patents, copyrights, trademarks and
trade secrets and by-the-vigorous-vigorously pursuit-pursuing , proteetion— protecting and enforcing enforeement-of-IP rights,
including actions by patent- holding companies that do not make or sell products. From time to time, third parties assert against
us and our customers and dlqtrlbutom thelr IP rights to technologlei that are 1mp0rtant to our business. We Fe%ex&mp-}e—m

require-required 1s-to 1ndemn1fy our customers or purchasers for thud party lP mfrmgement clalms 1nclud1ng costs to defend
those claims, and payment of damages in the case of adverse rulings. However, our CMs and suppliers may or may not be
required to indemnify us should we or our customers be subject to such third- party claims. Claims of this sort could also harm
our relationships with our customers and might deter future customers from doing business with us. If any pending or future
proceedings result in an adverse outcome, we could be required to: ¢ cease the manufacture, use or sale of the infringing
products, processes or technology and / or make changes to our processes or products; ¢ pay substantial damages for past,
present and future use of the infringing technology, including up to treble damages if willful infringement is found; ¢ expend
significant resources to develop non- infringing technology; ¢ license technology from the third —party claiming infringement,
which license may not be available on commercially reasonable terms, or at all; ¢ enter into cross- licenses with our competitors,
which could weaken our overall IP portfolio and our ability to compete in particular product categories; * pay substantial
damages to our direct or end customers to discontinue use or replace infringing technology with non- infringing technology; or ¢
relinquish IP rights associated with one or more of our patent claims. Any of the foregoing results could have a material adverse
effect on our business, financial condition and results of operations. Certain aspects of our software products are intended to
manage and secure IT infrastructures and environments,and as a result,we expect these products to be ongoing targets of cyber-
attacks.Open source code or other third- party software used in these products could also be targeted and may make our products
vulnerable to additional security risks not posed by purely proprietary products.Our products are complex and,when
deployed,may contain errors,defects or security vulnerabilities,some of which may not be discovered before the product has
been released,installed and used by customers.The complexity and breadth of our technical and production environments,which
involve globally dispersed development and engineering teams,increases the risk that errors,defects or vulnerabilities will be
introduced and may delay our ability to detect,mitigate or remediate such incidents. In addition-the past , elements of our
proprietary source code have been exposed in an unauthorized manner. It is possible that such exposure of source code
could reveal unknown security vulnerabilities in our products that could be exploited by malicious actors. Our products
are also subject to known and unknown security vulnerabilities resulting from integration with third- party products or
services. Although we continually seek to improve our countermeasures to prevent such incidents, we may be ebligated
unable to indemnify-anticipate every scenario and it is possible that certain cyber threats eur- or eurrent-vulnerabilities
will be undetected or unmitigated in time to prevent an attack or an accidental incident on us and et-our fermer-direetors
customers. Additionally, efforts by malicious cyber actors or others could cause interruptions, delays or cessation of or
our empleyees-product licensing , or modification of or-our fermer-direetors-software, which could cause us to lose existing
or potential customers. A successful cyber- attack involving er-our empteyees-products could cause customers and
potential customers to believe our services are ineffective or unreliable and result in, among other things, the loss of
eompantes-customers, unfavorable publicity, damage to our reputation, difficulty in marketing our products, and
allegations by our customers that we have aequired-not performed our contractual obligations , ireenneetion-with-and give
rise to significant costs, including costs related to developing solutions or indemnification obligations under our
agreements. Any such event titigation—These-habilities-could besubstantial-adversely impact our revenue and may-inekide;
amongresults of operations. See also “ Cyber security threats or other things-security breaches , the-eostofdefending



TSI ) ivative-suits—eivior any L6 l Hies—leeatand
other expeﬂses*aﬂd-e*peﬂses—asseeiated—\ﬁﬂa—lmpalrment of the confidentiality, integrity or availability of our IT systems,
or the-those remedial-measure-of one or more of our corporate infrastructure vendors , could have ifany,-which-may-be
imposed—We-expeet-to-generate-a signifieantportion-material adverse effect on our business. ” The growth of our software
revente-from-business depends on demand for our data center virtualization products —Hewever-, if-as well as customer
acceptance of our products, services and business strategy. Many of our software products and services are based on
data center virtualization and related hybrid- cloud technologies used to manage distributed computing architectures,
which form the foundation for hybrid- cloud computing. Enabling businesses to modernize applications and efficiently
implement their hybrid- cloud services presents new and difficult technological, operational and compliance challenges.
If businesses build new or shift existing compute workloads off- premises to public cloud providers, this could limit the market
for on- premises deployments of our data center virtualization products. Current Adthough-we-have-developed;-and wit

eontinte-to-develop;produetsto-extend-future customers may not perceive benefits associated with adopting our hybrid-
cloud and enterprise- grade private cloud platform et or our simplified product portfolios. If offerings-to-the-publie

eloudif-demand fer-eurserver-virtualizationproduets-is significantly less than anticipated or we fail to realize the expected

returns on our business strategy our business, hndncml condition, results of operatlons and Cdsh ﬂOV\ s may be ddversely

compatible w1th ever- changing operating environments, platforms, or thlrd party products demand for our products and
services could decrease, which could materially adversely affect our business. We may be required to make substantial
modification of our products to maintain compatibility with operating systems, systems software and computer hardware used by
our customers or to provide our customers with desired features or capabilities. We must also continually address the challenges
of dynamic and accelerating market trends and competitive developments, such as the emergence of advanced persistent threats
in the security space , to compete effectively. There can be no assurance that we will be able to adapt our products in response to
these developments. Further, our software solutions interact with a variety of software and hardware developed by third parties,
as well as cloud providers. If we lose access to third- party code and specifications for the development of code or cloud
providers fdll to suppmt our products or otherwise 11mlt the functlonallty compdtlblhty or Certlhcdtlon of our products ;this

A 5
condmons feﬁﬂeh—&eeess— this could negatlvely 1mpact our ablllty to develop compatlble software. This could result n
higher research and development costs for the enhancement and modification of our existing products or development of new
products. Any additional restrictions could materially adversely affect our business, financial condition and operating results and
cash flow. Failure to enter into software license agreements on a satisfactory basis could materially adversely affect our
business. Many of our existing software customers have multi- year enterprise software license agreements, some of which
involve substantial aggregate fee amounts. These customers often do not have a contractual obligation to purchase additional

solutions and often have termination —Gustemer—feﬂewa-l—fa-tes—may—deehne-effor convenience ﬂueﬁlate—&s—a—festr}t—e#a

payment ofa substantlve penalty eﬂffeveﬂue—te—gfew—mefe—s}eﬁﬁ—ﬂ&afﬁ*peeted—rﬁaﬁﬁ The fdllule or inability to renew

customer agreements of similar scope, on terms that are commercially attractive to us, could materially adversely affect our

business, financial condition and operating results dnd Cdsh flow —Gefta-rﬂ— or softwme that-we-useirourproduetsisteensed—-

license agreements without termination

pfeduet—deve}epfneﬂt—aﬂd-pfe&ueﬁeﬁ—er—for convenlence clauses could cause ﬂs—te-rﬂeﬂr—add-rt-teﬂed-e*peﬂse—Seme—ef—eﬂf

eiﬂ%aﬁeeﬂieﬂt—ef—eﬂst—mg—pfeduets— OLII use of open source softwme in certain prodmts and services Could mdterldlly ddversely

affect our business, financial condition, operating results and cash flow. Many of our products and services incorporate open
source software, the use of which may subject us to certain conditions, including the obligation to offer such products for no cost
or to make the proprietary source code of those products publicly available. Open source licenses are generally “ as- is ”” and do
not provide warranties, support or assurance of title or controls on origin efthe-seftware-, which may expeses- expose us to
potential liability if the software fails to work or infringes-the-inteHeetual-property-has security vulnerabilities. Although we
monitor our use of a-open source software to avoid sub]ectmg our products to unintended condltlons and securlty




the conditions of quch open source licenses and we may be requrred to take steps to avetdorremedy an alleged infringement or

noncomphance 1nclud1ng modrfyrng or releasmg our product code —stepptﬂg—t-he—dtstﬂ-buﬁeﬂ—eﬁseme—e%etw or pfeéue’fs—

paying damage% o

these-lieenses-, Wthh increases the rlsk that a court could...... more of our corporate infrastructure vendors, could have a
material adverse effect on our business 2. Our contracts signed with the U. S. federal, state and local government and non- U. S.
government agencies are generally subject to annual fiscal funding approval and may be renegotiated or terminated at the
discretion of the government. Termination, renegotiation or the lack of funding approval for a contract could adversely affect
our sales, revenue and reputation. Additionally, our government contracts and our arrangements with channel partners who may
sell directly to government customers are generally subject to eertarrequirements that may ;-seme-of-whieh-are-generally not
be present in commercial contracts and / or may be complex, as well as te-audits and investigations. Failure to meet contractual
requirements could result in various civil and criminal actions and penalties, and administrative sanctions, including termination
of contracts, refund of a portion of fees received, forfeiture of profits, suspension of payments, fines and suspensions or
debarment from doing business with the government, which could materially adversely affect our business, financial condition,
operating results and cash flow. As part of the natural lifecycle of our products and services, customers are informed when
products or services will be reaching their end of life or end of availability and will no longer be supported or receive updates
and security patches. If these products or services remain subject to a service contract, the customer may transition to alternative
products or services. Failure to effectively manage our products and services lifecycles could lead to customer dissatisfaction
and contractual liabilities, which could adversely affect our business and operating results. Our operating results have fluctuated
in the past and are likely to fluctuate in the future. These fluctuations may occur on a quarterly and annual basis and are due to a
number of factors, many of which are beyond our control. In addition to many of the risks described elsewhere in this “ Risk
Factors ” section, these factors include, among others: ¢ the timing of launches by our customers of new preduet-products in
which our products are included and changes in end- user demand for our customers’ products; ¢ fluctuations in the levels of
component or product inventories held by our customers, which may lead to increased requests to delay shipment of our
semiconductor products; ¢ the shift to cloud- based IT solutions and services, such as hyperscale computing, which may
adversely affect the timing and volume of sales of our semiconductor products for use in traditional enterprise data centers; ®
the timing and extent of our software license and subscription revenue, and other non- product revenue; ¢ the timing of
new software contracts and renewals, as-wel-as-including the timing of software contracts that do not have termination for
convenience clauses; ¢ the timing of any terminations of software contracts that require us to refund to customers any pre- paid
amounts under the contract; « the timing of contracts with distributors and channel partners to lead go- to- market and
customer relatlonshlps for certain products; e our ab111ty to trmely develop, introduce and market new productq and
technologies + Ag v d v ;
product announcements and introductions by us or our competitors; %ea%onahty or other fluctuations in demand in our market%
¢ timing and amount of research and development and related new product expenditures, and the timing of receipt of any
research and development grant monies; and ¢ timing of any regulatory changes, particularly with respect to trade sanctions and
customs duties and tariffs, and tax reform , or changes in the interpretation or enforcement of existing requirements . The
foregoing factors are often difficult to predict, and these, as well as other factors, could materially adversely affect our quarterly
or annual operating results. In addition, a significant amount of our operating expenses are relatively fixed in nature. Any failure
to adjust spending quickly enough to compensate for a revenue shortfall could magnify the adverse impact of such revenue
shortfall on our results of operations. As a result, we believe that quarter- to- quarter comparisons of our revenue and operating
results may not be meaningful or reliable indicators of our future performance. If our operating results in one or more future
quarters fail to meet the expectations of securities analysts or investors, a significant decline in the trading price of our common
stock may occur, which may happen immediately or over time. The industries in which we operate are highly competitive and
characterized by rapid technological changes, evolving industry standards, changes in customer requirements, often aggressive
pricing practices and, in some cases, new delivery methods. We expect competition in these industries to continue to increase as
existing competitors improve or expand their product offerings or as new competitors enter our markets. In addition, the trend
toward consolidation is changing the competitive landscape. We expect this trend to continue, which may result in
combined competitors having greater resources than us. Some of our competitors have longer operating histories, greater
name recognition or presence in key markets . a larger installed customer base, larger technical staffs- staff, a more
comprehensive IP portfolio or better patent protection , more established relationships with vendors or suppliers, or greater
manufacturing, distribution, financial, research and development, technical and marketing resources than us. We #dse-face
competition from companies that receive financial and other support from their home country government, customers
who develop competing products, public cloud providers, numerous smaller companies that specialize in specific aspects of
the highly fragmented software industry, open source authors who provide software and IP for free, and Competrtors who offer
their products through try- and buy or freemium modeli an ; :

product bundhng in particular, could have a substantial adverse impact on us. Further, competltori may leverage their superior
market position, as well as IP or other proprietary information, including interface, interoperability or technical information, in



new and emerging technologies and platforms that may inhibit our ability to compete effectively. If we are unable to compete
successfully, we may lose market share for our products or incur significant reduction in our gross margins, either of which
could have a material adverse effect on our business and results of operations. Our gross margin is dependent on a number of
factors, including our product mix, price erosion, acquisitions we may make, level of capacity utilization and commodity prices.
Our gross margin is highly dependent on product mix, which is susceptible to seasonal and other fluctuations in our markets. A
shift in sales mix away from our higher margin products, as well as the timing and amount of our software licensing and non-
product revenue, could adversely affect our future gross margin percentages. In addition, increased competition and the
existence of product alternatives, more complex engineering requirements, lower demand, industry oversupply or reductions in
our technological lead compared to our competitors, and other factors have in the past and may in the future lead to further price
erosion, lower revenue and lower margin. Conversely, periods of robust demand that create a supply imbalance can lead to

hrgher gro%% margrns that may not be %ustarnable over the longer term. I-n—add-rﬁeﬁrsem-teeﬂdueter—maﬂufae&ﬂﬁg—fequﬁes

by—e*peﬂses—felated—te—sﬁeh-aequtsﬁieﬁs—We utrhze a %1gnrﬂcant amount of lP in our bu%rne%i If we are unable or farl to protect

our IP, our business could be adversely affected. Our success depends in part upon protecting our IP. To accomplish this, we
rely on a combination of IP rights, including patents, copyrights, trademarks and trade secrets, as well as customary contractual
protections with our customers, suppliers, employees and consultants. We spend significant resources to monitor and protect our
IP rights, including the unauthorized use of our products ;and usage rates of the software seat licenses and subscriptions that we
sell . ;and-even-Even Wrth significant expendrtureq we may not be able to protect the IP rrghtq that are Valuable to our bu%rne%i -

protect our products or our bu%rne%i Further, -E-ffeet—we—effectlve 1P protectron may be unavarlable or more limited in other
jurisdictions, relative to those protections available in the U. S., and may not be applied for or may be abandoned in one or more
relevant jurisdictions. In addition, when patents expire, we lose the protection and competitive advantages they provided to us.
We also generate revenue from licensing royalty payments and from technology claim settlements relating to certain of our IP.
Licensing of our IP rights, particularly exclusive licenses, may limit our ability to assert those IP rights against third parties,
including the licensee of those rights. In addition, from time to time, we may-acquire companies with IP that is subject to
licensing obligations to other third parties. These licensing obligations have extended, and may in the future extend , to our
own [P fellewrﬂg—aﬁ%&teh—aequtsﬁte&aﬁd—mﬂy—hmﬁ—hmltmg our ability to assert our IP rights. From time to time, we pursue
litigation to assert our IP rights, including, in some cases, against our customers and suppliers. Claims of this sort could also
harm our relationqhips with our customers and might deter future customers from doing business with us. Conversely, third
parties have and may in the future pursue IP litigation against us, including as a result of our IP licensing business. A#-Any

inability to adequately protect our IP adverse-deeiston-instehtypes-ofiegalaetioncould limit the value of our technology,
result in the loss of opportumtles to sell ot or abrl-rty—hcense our technology to assert-others et or HPrights-and-limit the

& or-our Heense-ourtechnotogy-to-others-orto-eoteet-collection
of royalty payments, any of Wthh could et-hemse—negatrvely impact our business, financial condition and results of operations.
In addltmn, Ffena—from time to time, we may—need—te—obtarn additional-or renew [P licenses . Our inability to obtain or renew

- these Heense-licenses agreements-eanbe-obtatned-orrenewed-on
acceptable terms , or at all , could have a material adverse effect on our business and results of operations . From time to
time, we may be %ubject to warranty or product habrhty claims that may lead to significant expense. Our customer contracts
typically contain warranty and indemnification provisions, and in certain cases may also contain liquidated damages provisions ;5
relatingto-produet-quality-isswes-. The potential liabilities associated with such provisions are significant, and in some cases,
including in agreements with some of our largest customers, are potentially unlimited. Any such liabilities may greatly exceed
any revenue we receive from the relevant products. Costs, payments or damages incurred or paid by us in connection with
warranty and product liability claims and product recalls could materially adversely affect our financial condition and results of
operations. We may also be exposed to such claims as a result of any acquisition we may undertake in the future. Product
liability insurance is subject to significant deductibles and there is no guarantee that such insurance will be available or adequate
to protect agarnst all such clarms or we may elect to self- insure W1th respect to certarn matters. Forexample;itis-possiblefor

ha-rrn—Although we 1narnta1n reserves for rea%onably estimable habrhtres and purcha%e product habrhty insurance, our reserves
rnay be inadequate to cover the unrnqured portron of %uch claims —Geﬁvefselyﬁn—sem&eﬂses—amm&nts—we—reseﬁe—mﬂ-y
ettr-actual-ia 7 and-me 6 . The complexity of our products could
result in unfore%een delays or expense or undetected defects or bug% which could adversely affect the market acceptance of new
products, damage our reputation with current or prospective customers, and materially and adversely affect our operating costs.
Highly complex products, such as those we offer, may contain defects and bugs when they are first introduced or as new




versions, software documentation or enhancements are released, or their release may be delayed due to unforeseen difficulties
during product development. If any of our products or third- party components used in our products, contain defects or bugs, or
have reliability, quality or compatibility problems, we may not be able to successfully design workarounds. Furthermore, if any
of these problems are not discovered until after we have commenced commercial production or deployment efa-new-produet,
we may be required to incur additional development costs and product recall, repair or replacement costs. Significant technical
challenges also arise with our software products because our customers license and deploy our products across a variety of
computer platforms and integrate them with a number of third- party software applications and databases. As a result, if there is
system- wide failure or an actual or perceived breach of information integrity, security or availability occurs in one of our end-
user customer’ s system, it can be difficult to determine which product is at fault and we could ultimately be harmed by the
failure of another supplier’ s product. Consequently, our reputation may be damaged and customers may be reluctant to buy our
products and we may have to 1nvest significant capltal and other resources , which could matenally and adversely affect our

te-to privacy -rnefeasmg-}y—smal-}efl-meﬂmdﬂ&

gee-n&e’fﬂes-and data securlty laws and contractual commltments, and our actual or percelved fallule to comply

sfruefufe—te—fa-l-l—etrt—ef—ahgnment—mth such laws and commltments dem&nd—fer—eﬂ%pfeduets—vvﬁlﬁeh—wet&d-could harm
negative-impaetomrour business finanetalresutts-. We collect, use and store (collectively ;referred to as “ process ” in this

paragraph ) a high volume, variety and velocity of certain personal information in connection with the operation of our
business. This creates various levels of privacy risks across different parts of our business, depending on the type of personal
information, the jurisdiction in question and the purpose of their processing. The personal information we process is subject to
an increasing number of federal, state, local, and foreign laws and regulations regarding privacy and data security, as well as
contractual commitments. Privacy legislation and other data protection regulations, enforcement and policy activity in this area
are expanding rapidly in many jurisdictions and creating a complex regulatory compliance environment. Sectoral legislation,
certification requirements and technical standards applying to certain categories of our customers, such as those #s-in the
financial services or public sector, have exacerbated this trend. The cost of complying with and implementing these privacy-
related and data governance measures could increase depending on any be-signifieant-as-they-may-ereate-additional
burdensome security, business proeess-processes , or business record or data localization requirements. Concerns about
government interference, sovereignty sand expanding privacy, eyber-seeurtty-cybersecurity and data governance legislation
could adversely affect our customers and our products and services, particularly in cloud computing, Al artifteiatinteHigenee
and our own data management practices. The theft, loss or misuse of personal data collected, used, stored or transferred by us to
run our business could result in significantly increased business and security costs or costs related to defending legal claims.
Any inadvertent failure or perceived failure by us to comply with privacy, data governance or eyber-seenrity-cybersecurity
obligations may result in governmental enforcement actions, litigation, substantial fines and damages, and could cause our
customers to lose trust in us, which could have an ddverse effect on our reputatlon and busmess —We-are-subjeetto

governance (“ ESG ) matters may adversely affect our relatlonshlps with customers and 1nvest0rs and increase compllance
costs . There is an increasing focus from lawmakers, regulators, investors, customers, employees and other stakeholders
concerning ESG matters, including environment, climate, water, diversity and inclusion, human rights and governance



transparency. A number of our customers have adopted, or may adopt, procurement policies that include ESG provisions or
requirements that their suppliers should comply with, or they may seek to include such provisions or requirements in their
procurement terms and conditions. An increasing number of investors are also requiring companies to disclose ESG- related
policies, practices and metrics. In addition, various jurisdictions have adopted, or are developing elmate-, complex and
lengthy ESG - related laws or regulations that eewld-eanse-us-may be difficult to ineur-additional-comply with and will

increase our direct compliance costs foereompttanee-, as well as indirect costs resultingfrontrotr-eustonters; supphers;or
add-rt—teﬂa-l—eemphaﬂee—eesfs—t-hat—&fe—mssui on to us from - o ATy i as-weH-asiny

-fer—us—te—eemp%y—withrg-hfeﬂ—t-he—eemp-}ex&y—e-ﬁo ur customers snpp-}y—eham—and suppllers eﬂneufseﬂfeed—m&nﬂ-faefuﬂng—

Further, there is an increasing number of state- level anti- ESG initiatives in the United States that may conflict with other
regulatory requirements or our various stakeholders’ expectations. If we fail to materially comply with or meet the evolving
legal and regulatory requirements or expectations of our various stakeholders, we may be subject to enforcement actions,
required to pay fines, face decreased eustomers— customer demand may-stop-purehasingproduetsfromus-or lose investors
may-sel-their-shares-, which could harm our reputation, revenue and results of operations. Our actual or perceived failure to
achieve our publicly disclosed ESG- related initiatives could negatively impact our reputation , subject us to litigation or
enforcement actions, or otherwise harm our business. In addition yas-parteftheir ESG-programs-, an increasing number of
OEMs are seeking to source products that do not u)mam conﬂlct mmudls soureed-fromrareas-where-proeceds-from-thesale-of

rge-. This could adversely
allul the sourcing, d\dlldbllll\/ and pricing of minerals u&ud in the manufacture of semiconductor devices, including our
products. As a result, we may face difficulties in satisfying these-our customers’ demands, which may harm our sales and
operating results. We must comply with technical standards and a variety of domestic and international laws and
regulations in the manufacture and distribution of our semiconductors, the costs of which could have a material adverse
effect on our business, financial condition and results of operations. The averagesetingpricessmanufacture and
distribution of our semiconductors must comply with technical standards and a variety of domestic and international
laws and regulations, including those related to the materials composition of our scmiconductor products 1, and the use,
disposal, clean- up of and human exposure to hazardous materials. This could increase the complexity and costs of our
product design and procurement operations, require us to stop distributing our products commercially until they comply
with such new standards, lead our customers to suspend imports of their products into that country, require us to re-
engineer our products and disrupt cross- border manufacturing relationships. In addition, we may be required to modify
our manufacturing process eur—- or markets-equipment, or be restricted in our ability to expand our facilities. Any failure
by us to comply with such requirements could result in litigation against us and the payment of significant fines and
damages by us in the event of a significant adverse judgment. Any such event could have a material adverse effect on our
business e-ftefrdeefeased-f&pid}y—&ﬂd-m&y-dwse-m—ﬂ%e—fufufe— ﬁnanc1al condltlon and results of 0perat10ns. Complylng w1th
any cleanup or remediation obligations for whict -
develop-and-sell-are used-for-- or become responsible could also be costly and h-nghﬂvel-&meapphe&ﬁensﬂ*s-a—few}t—ﬂae
prices-of thoseproduets-have a material adverse effect often-deereased-rapidly—Grossprofiton our produets-may-business,
financial condition and results of operations. Risks Related to Our Taxes Our income taxes are subject to volatility and
could be negatively-adversely affected by numerous factors , including reorganization ameng-other-things, prieiig-pressures
fremrour- or restructuring of our business eustomers—In-the-past-, tax structure, business combinations, jurisdictional mix
of our income and assets, and changes in tax leglslatlon or accountlng policies or related interpretations. As a result of U.




7€ standardlzlng and fnedefmze

modernizing global corporate tax pollcy 1nclud1n;c Chanﬂes to cross- border tax, transfer pricing documentation rules, and

nexus- based tax incentive practices. Many countries have 1mplemented or arefPhe—QEGB-ts—a}se—eeﬁfmt&ng—diseussteﬁs
surrotnding-fundamentat-ehanges-in a : b ;
process of -rmp*emen-taﬁen»—— 1mplement1ng ef—a elobdl mmlmum tax <Py 2 <Py 2

: e posats-, which may materially
increase our effectlve tax rate and cash tax costs. For example, Slngapore recently adopted the global minimum tax,
which will be effective for our fiscal year 2026. Substantial changes in domestic or international corporate tax policies,
regulations or guidance, enforcement activities or legislative investigations and inquiries may materially adversely affect
our busmess and 1mpdct our prox 1%1011 f01 1ncome taxes, net income ﬁ,ﬂd— Cash-ﬂews— ﬂow—As—a—resa-l-t—e-Pt-h-ts—hetghteﬁed

taxes pdydble culrently dnd ona defelred basis are based on our interpretations of appllcdble tax laws -rn—t-he—yuﬂsd-teﬁeﬂs—m
whiel-we-are-required-to-file-taxretarns-. Although we believe our tax estimates are reasonable, there is no assurance that the

fmdl deteImmatlon of our mcome tax llablllty will not be matenally different than what is reflected in our income tax provisions

subject to, dnd

agatnstus-. Although we belle\ € our tax posmons are reasonab]e the final determmdtlon 01‘ tax audits could be matenally
different from our income tax provisions and accruals , which —Fhe-ultimateresult-ofan-audit-could have a material adverse
effect on our results of operations and cash flows in the period or periods for which that determination is made. As a result of
the VMware Merger, we are subject to tax audits in various jurisdictions for the Dell Technologies, Inc. (“ Dell ) consolidated
group, of which VMware was a member beginning in Dell’ s fiscal year 2017 until November 2021. While VMware is no
longer a member of the Dell consolidated group, it is still subject to audit for the periods in which it was member of the Dell
consolidated group. While we believe VMware’ s positions are reasonable, the final determination of tax audits could be
materially different from our income tax provisions and accruals. Further, pursuant to a tax agreement between VMware and
Dell, in the event VMware becomes subject to audits as a member of Dell” s consolidated group, Dell has authority to control
the audit and represent Dell and our interests, which could limit our ability to affect the outcome of such audits .Our operations
benefit from the various tax 1ncent1ves extended to us in various ]lll‘lSdlCthIlS to encourage 1nvestment ott- or
employment St ' ala
1s—sehedu-}ed-te—expﬁe—rn—ﬁsea-l—year—29%8— Each tax meentlv and tax hollday 1s subjeet to our compllanee with various epefat—lﬂg
and-etherconditions and may,in some instances,be amended or terminated prior to their scheduled termination date by the
relevant governmental authority.If we cannot,or elect not to,comply with the eperating-conditions related to imetadedtnany
partietlartaxineentive-or-our tax incentive or tax holiday,we could sirseme-nstanees;-be required to refund previously
realized material tax benefits .If ;er+f-such tax incentive or tax holiday is medified or terminated prior to its expiration absent a

new incentive applying,we wilese-could suffer material adverse tax and the-other related-tax-benefits-earker-than




seheduled-financial consequences,which would increase our expenses,reduce our profitability and adversely affect our
cash flows .In addition,we may be required,or elect,to modify our operational structure and tax strategy in order to keep an
incentive,which could result in a decrease in the benefits of the incentive. Adoption of Our-tax-ineentives-eotld-also-be
adversely-impaetedifthe-global minimum tax provisions {PiarFwe)-are-adopted-in a country in which we have an existing tax
incentive could have a material adverse impact on our tax incentives .Our tax incentives and tax holiday,before taking into
consideration U.S.foreign tax credits,decreased the provision for income taxes by approximately $ 2, +64-261 million in the
aggregate and increased diluted net income per share by § 4-0 . 93-47 for fiscal year 2623-2024 .Our interpretations and
conclusions regarding the tax incentives are not binding on any taxing authority,and if our assumptions abeuttaxand
interpretations ethertaws-arc incorrect ,the benefits of the tax incentives may be adversely affected . [f the VMware spin-
off from Dell in November 2021 is determined to not be tax- free for any reason, we could be liable for all or a portion of the
tax liability, which could have a material adverse effect on our financial condition and operating results. Further, if the VMware
Merger results in the spin- off failing to qualify as a tax- free transaction under Section 355 of the Internal Revenue Code, Dell,
its affiliates and, potentially, its stockholders would incur significant tax liabilities and we may be required to indemnify Dell
and its affiliates for any such tax liabilitie% which could be material. Ri%k% Related to Our Indebtedne%% As‘ of Oetober29

instruments governing our mdebtedness could have 1mp0rtant consequences 1nc1ud1ng * increasing our vulnerability to
adverse general economic and industry conditions; ¢ exposing us to interest rate risk as our 2023 Term Loans bear floating
interest rates ;-whieh-we-do-nettypiealy-hedge-against: < limiting our flexibility in planning for, or reacting to, changes in the
economy and the semteonduetorindustry-industries in which we operate ; « placing us at a competitive disadvantage compared
to our competitors with less indebtedness; ¢« making it more difficult to borrow additional funds in the future to fund growth,
acquisitions, working capital, capital expenditures and other purposes; and ¢ potentially requiring us to dedicate a substantial
portion of our cash flow from operations to payments on our indebtedness, thereby reducing the availability of our cash flow to
fund our other business needs. We receive debt ratings from the major credit rating agencies in the U. S. Faetors-that-may

tmpaet—etukefed-rt—fa{-rngs—rﬂe{ude-debt—}eve}s— p-}&ﬁﬁed-asset—pufe%mses—er—sa}es—and any ﬂe&f-—teﬂﬁaﬁd—}eﬂg—t&m—pfedueﬁeﬂ

price has been , and may in the future be, volatile dnd i

s&b&t&nﬁal—}esses—fer—etukyour 1nvestment HYY
could lose value ¢4 ;
our common stock has, at times, ﬂuctmted s1s_mhcdnt1y dnd could be subject to wide fluctuations in response to any of the risk
factors listed in this ““ Risk Factors ™ section, and others, including:  issuance of new or updated research or other reports by
securities analysts ; » anticipated or actual demand for AI- related products, including ASICs such as custom Al
accelerators or XPUs; ¢ broad market, industry and competitor- related fluctuations; * unsubstantiated news reports or
other inaccurate publicity regarding us or our business ; * fluctuations in the valuation and results of operations of our
significant customers as well as companies perceived by investors to be comparable to us; * announcements of proposed
acqulsmons by us or our competltors * announcements of, or expectatlons of, additional debt or equity fmdncm;a transactions; ®
stoekpriee-and otume-fluetnations-attributableto-ineonsisten ding-volumetevelsotourcommon-stoe hedging or
arbitrage tmdmg activity involving our common stock; and ¢ ﬂﬂstlbs’fa—&t—t&ted-ﬂews—fepeﬁs-mgmﬁcant sales of er-our common
stock by one otherinaeeurate-publieityregardingus-or-our- or busitess-more of our largest investors . These fluctuations are




often unrelated or disproportionate to our operating performance. Broad market and industry fluctuations, as well as general
economic, political and market conditions such as recessions, interest rate changes or currency fluctuations, may negatively
impact the market price of our common stock. You may not realize any return on your investment in us and may lose some or
all of your investment. In the past, companies that have experienced volatility in the market price of their stock have been
subject to securities class action litigation. We may be the target of this type of litigation in the future. In addition, we have been,
and in the future we may be, subject to lawsuits stemming from our acquisitions s-ineluding-the-Vivware-Merger-. Securities
litigation against us, including the lawsuits related to such acquisitions, could result in substantial costs and divert our
management s attention from other business concerns, which could ierlouqu harm our business —Fhe-ameunt-timing-and

adopted a d1V1dend policy pursuant to Wthh we Culrently pay a cash dividend on our common qtock on a quarterly basis. The
declaration and payment of any dividend is subject to the approval of our Board of Directors and our dividend may be
discontinued or reduced at any time. Because we are a holding company, our ability to pay cash dividends is also limited by
restrictions or limitations on our ability to obtain sufficient funds through dividends from subsidiaries. There can be no assurance
that we will declare cash dividends in the future in any particular amounts, or at all. A reduction in our cash dividend
payments could have a negative effect on our stock price.



