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Investing in our common stock involves a high degree of risk. You should carefully consider the material risks and uncertainties
described below and all information contained in this report before you decide to purchase our common stock. Many of these
risks and uncertainties are beyond our control, including business cycles and seasonal trends of the computing, infrastructure,
semiconductor and related industries and end markets. A manifestation of any of the following risks and uncertainties could, in
circumstances we may or may not be able to accurately predict, render us unable to conduct our business as currently planned
and materially and adversely affect our reputation, business, prospects, financial condition, cash flows, liquidity and operating
results. In addition, the trading price of our common stock could decline due to the occurrence of any of these risks, and you
could lose all or part of your investment. It is not possible to predict or identify all such risks and uncertainties; our operations
could also be affected by risks or uncertainties that are not presently known to us or that we currently do not consider to present
significant risks to our operations. Therefore, you should not consider the following discussion to be a complete statement of all
the potential risks or uncertainties that we face. SUMMARY OF FACTORS THAT MAY AFFECT OUR FUTURE RESULTS
The following summarizes the principal factors that make an investment in the Company speculative or risky. This summary
should be read in conjunction with the remainder of this “ Risk Factors ” section and should not be relied upon as an exhaustive
summary of the material risks facing our business. The occurrence of any of these risks could harm our business, financial
condition, results of operations and / or growth prospects or cause our actual results to differ materially from those contained in
forward- looking statements we have made in this report and those we may make from time to time. You should consider all of
the risk factors described in our public filings when evaluating our business. ¢ risks related to srislesrelated-te-our ability to
design,develop and introduce new and enhanced products,in particular in the 5&;& oud-and-Artificial Intelligence (“ AL )
,Cloud and 5G markets,in a tlmely and effective manner,as well as our db1hty to antlclpdte and addpt to changei in technology;e
risks related to our dependence ability : b ot-Synergies;-on a timely-basis
few customers for a significant portion of our revenue,partlcularly as our major customers comprise an increasing
percentage of our revenue,as well as risks related to a significant portion of our sales being concentrated in the data
center end market and rlsks related to the gam or loss of des1gn wins at—a-l-l—rn—eeﬂﬁeeﬁeﬂ—wnh our key customers

p v ;» risks related to the-highty

e-changes in general

macroeconomic conditions such as economic slowdowns, 1nﬂat10n stagflation, high or rising interest rates, financial institution
1nstab111ty "lnd reces%lons 5 * risks related to efpe-l-rt—tea-l-eeﬂd-rt-teﬁs—stleh—&s—t-he—tarlﬂs and trade restrictions with China, Russia

1nclud1ng -t-he—eeﬁt-rﬂu-rﬁg—ve-}at-rl-&y—m—t-he

our-businessrisksrelated-to-our-debt-obligations:erisks related to the db1hty of our customers, particularly 1nJurlsdlct10n§

such as China that may be subject to trade restrictions (including the need to obtain export licenses) to develop their own
solutions , vertically integrate which may reduce the need for our products, or acquire fully developed solutions from third =
parties ; ¢ risks related to our ability...... comprise an increasing percentage of our revenue ; ¢ risks related to our ability to
execute on changes in strategy and realize the expected benefits from restructuring activities; * risks related to cancellations,
rescheduling or deferrals of significant customer orders or shipments, as well as the ability of our customers to manage
inventorys; © risks related to our ability to successfully integrate and to realize anticipated benefits or synergies, on a
timely basis or at all, in connection with our past, current, or any future acquisitions, divestitures, significant
investments or strategic transactions; ¢ risks related to the highly competitive nature of the end markets we serve,
particularly within the semiconductor and infrastructure industries; * risks related to our ability to maintain a competitive
cost structure for our manufacturing, assembly, testing and packaging processes and our reliance on third parties to produce our
products ;  risks related to our ability to attract, retain and motivate a highly skilled workforce, especially engineering,
managerial, sales and marketing personnel; ¢ risks related to any current and future litigation, regulatory investigations,
or contractual disputes with customers that could result in substantial costs and a diversion of management’ s attention
and resources that are needed to successfully maintain and grow our business; ° risks related to our ability to scale our
business; * cybersecurity risks; * risks related to our debt obligations ; - risks related to the extension of lead time due to
supply chain disruptions, component shortages that impact the costs and production of our products and kitting process, and
constrained availability from other electronic suppliers impacting our customers’ ability to ship their products, which in turn
may adver@ely 1mpact our sales to those customers . r1sks related to the spec1fic condltlons eﬂ%abﬁ-rﬁy—te-aﬂﬁtet—fetmﬂ—aﬂd-

d-end markets we address, 1nclud1ng seasonahty and volatlllty in the
technology sector and semlconductor industry ; ° risks related to failures to qualify our products or our suppliers’
manufacturing lines; e risks related to failures to protect our intellectual property, particularly outside the United States; ¢ risks



related to the potential impact of significant events or natural disasters or the effects of climate change (such as drought,
flooding, wildfires, increased storm severity, sea level rise, and power outages), particularly in certain regions in which we
operate or own buildings, such as Santa Clara, California, and where our third- party manufacturing partners or suppliers
operate, such as Taiwan and elsewhere in the Pacific Rim; e risks related to our sustainability programs +=-eyberseetriy-risks-; *
risks related to the impact of the COVID- 19 pandemic or other future pandemics, on the global economy and on our customers,
suppliers, employees and business; and ° risks related to failures of our customers to agree to pay for NRE (non- recurring
engineering) costs, failure to pay enough to cover the costs we incur in connection with NREs or non- payment of previously
agreed NRE costs due to us. Our quarterly results of operations have fluctuated in the past and could do so in the future.
Because our results of operations are difficult to predict, you should not rely on quarterly comparisons of our results of
operations as an indication of our future performance. Due to fluctuations in our quarterly results of operations and other factors,
the price at which our common stock will trade is likely to continue to be highly volatile. Accordingly, you may not be able to
resell your common stock at or above the price you paid. In future periods, our stock price could decline if, among other factors,
our revenue or operating results are below our estimates or the estimates or expectations of securities analysts and investors. Our
stock is traded on the Nasdaq Global Select Market under the ticker symbol “ MRVL . As a result of stock price volatility, we
may be subject to securities class action litigation. Any litigation could result in substantial costs and a diversion of
management’ s attention and resources that are needed to successfully maintain and grow our business. CHANGES IN
PRODUCT DEMAND CAN ADVERSELY AFFECT OUR FINANCIAL RESULTS We face risks related to recessions......., Or
for other reasons. ” Unfavorable or uncertain conditions in the Al, Cloud and 5G -Cleud-and-Ad-markets may cause
fluctuations in our rate of revenue growth or financial results. World- wide markets for our AL, Cloud and 5G -Cleud-and-At
products may not develep-eveolve in the manner or in the time periods we anticipate. If domestic and global economic conditions
eentinte-te-worsen, overall spending on our Al, Cloud and 5G -Elewd-and-Adproducts may be reduced, which would
adversely impact demand for our products in these markets. In addition, unfavorable developments with evolving laws and
regulations worldwide related to these products and suppliers may limit global adoption, impede our strategy, and negatively
impact our long- term expectations in this area. Even if the AL, Cloud and 5G -Cleud-and-At-markets develop-evolve in the
manner or in the time periods we anticipate, if we do not have timely, competmvely priced, market- accepted products available
to meet our customers’ need in p W S

these Adl-marketmarkets , we may miss a significant opportunity and our busmess ﬁnanc1a1 Condmon results of operations and
cash flows could be materially and adversely affected. In addition, as a result of the fact that the markets for AI, Cloud and 5G
TCloud;and-At-are still emerging-evolving . demand for these products may be unpredictable and may vary significantly from
one period to another . In addition, these markets may not develop as anticipated if Al training and inference costs drop
dramatically due to customer adoption of less expensive alternative technologies . Sce also, © Our sales are concentrated in
a few large customers. If we lose or experience a significant reduction in sales to any of these key customers, if any of these key
customers experience a significant decline in market share, or if any of these customers experience significant financial
difficulties, our revenue may decrease substantially and our results of operations and financial condition may be harmed. ” See
also, “ Adverse changes in the political, regulatory and economic policies of governments in connection with trade with China
and Chinese customers have reduced the demand for our products and damaged our business  for additional risks related to
export restrictions that may impact certain customers in the Al, Cloud and 5G ;-Eloud-and-At-markets. We receive a significant
amount of our revenue from a limited number of customers which are comprised of both distributors and direct customers .
For example, during fiscal 2624-2025 , we-had-there were two customers ( one distributor and one direct customer) whose
revenue-revenues represented 10 % as—a—pefeeﬁfage-e-ﬁettﬁ or more of total net revenue was+0-%-or-greater-oftotalnet
reventes-. [n addition, net revenue from our ten (10) largest customers, tnetuding-this-inclusive of our distributor and direct
customers , represented 72-81 % of our total net revenue for the fiscal year ended February 3-1 , 2624-2025 . Sales to our
largest customers have fluctuated significantly from period to period and year to year and will likely continue to fluctuate in the
future, primarily due to the timing and number of design wins with each-eustomer-customers , the continued diversification of
our customer base as we expand into new markets, adverse changes in the political and economic policies of the U. S. or other
governments (such as changes in export policies), and natural disasters or other issues. The loss of any of our large customers or
a significant reduction in sales we make to them would likely harm our financial condition and results of operations. For
example, some of our large customers depend on rapid and continuous innovation and will select partners who can help
them deliver innovation at their pace and if we are unable to deliver on these timelines we may miss significant business
opportunities. To the extent one or more of our large customers experience financial challenges, bankruptcy or insolvency, this
could have a material adverse effect on our sales and our ability to collect on receivables, which could harm our financial
condition and results of operations. See also, * Managements-Diseusstorrand-Analysis-Note 2 — Significant Accounting
Policies- Concentration of Credit Risk and Significant Customers ” of our Notes to Consolidated Financial Cendittenrand
Results-Statements set forth in Part II, Item 8 of Operations-this Annual Report on Form 10 - Sates-and-K for information
on our significant Custemer-customers Compositiorr-for the current reporting period . 2-If we are unable to increase the
number of large customers in key markets, then our operating results in the foreseeable future would be expected to continue to
depend on sales to a relatively small number of customers, as well as the ability of these customers to sell products that
incorporate our products. In the future, these customers may decide not to purchase our products at all, purchase fewer products
than they did in the past, or alter their purchasing patterns in some other way, particularly because:  a significant portion of our
sales are made on a purchase order basis, which allows our customers to cancel, change or delay product purchase commitments
with relatively short notice to us; * customers may purchase similar products from our competitors; ¢ customers may discontinue
sales or lose market share in the markets for which they purchase our products; ¢ customers, particularly in jurisdictions such as
China that may be subject to trade restrictions or tariffs, may develop their own solutions , vertically integrate which may




reduce the need for our products, or acquire fully developed solutions from third- parties; or * customers may be subject to
severe business disruptions, including, but not limited to, those driven by recessions, financial instability, actual or threatened
public health emergencies, such as the COVID- 19 pandemic, other global or regional macroeconomic developments, or natural
disasters. In addition, there has been a trend toward customer consolidation in the semiconductor industry through business
cornbrnatrons 1nclud1ng mergers asset acqursltlons and strategrc partnershlps (for example Westefn—Bigﬁa-l—aeqm—red—S-aﬂ-Bts-lﬂﬂ
and-Cisco acquired Acacia
Commumcatrons in 2021). Mergers or restructuring among our customers, or their end customers, could increase our customer
concentration with a particular customer or reduce total demand as the combined entities reevaluate their business and
consolidate their suppliers. Such future developments, particularly in those end markets that account for more significant
portions of our revenues, could harm our business and our results of operations. In addition, we may be unable to negotiate as
favorable terms with larger customers whether those customers resulted from customer consolidation, merger integrations or
other reasons, and any such less favorable terms could harm our business and our results of operations. Given their dependence
on semiconductor products to operate their data centers and to ensure continuity of supply and reduce direct costs, some large
customers may begin developing and making their own semiconductor solutions
property-teensed-frontthird—parties-which could result in a loss of business for Marvell. market—=We face risks related to
recessions,inflation,stagflation and other macroeconomic conditions.Customer demand for our products may be impacted by
weak macroeconomic conditions,inflation,stagflation,recessionary or lower- growth environments, high-er-rising interest
rates,equity market volatility or other negative economic factors in the U.S.or other nations.For example,under these conditions
or expectation of such conditions,our customers may cancel orders,delay purchasing decisions or reduce their use of our
services.In addition,these economic conditions have resulted in the past,and could result in the future,in higher inventory levels
and the resulting excess capacity charges from our manufacturing partners if we need to slow production to reduce inventory
levels.Further,in the event of a recession or threat of a recession our manufacturing partners,suppliers,distributors,and other
third- party partners may suffer their own financial and economic challenges and as a result they may demand pricing
accommodations,delay payment,or become insolvent,which could harm our ability to meet our customer demands or collect
revenue or otherwise could harm our business.Similarly,disruptions in financial and / or credit markets may impact our ability to
manage normal commercial relationships with our manufacturing partners,customers,suppliers and creditors and might cause us
to not be able to continue to access preferred sources of liquidity when we would like,and our borrowing costs could
increase. Thus,if general macroeconomic conditions,or conditions in the semiconductor industry,or conditions in our customer
end markets continue to deteriorate or experience a sustained period of weakness or slower growth,our business and financial
results could be materially and adversely affected.In addition,we are also subject to risk from inflation and increasing market
prices of certain components,supplies,and commodity raw materials,which are incorporated into our end products or used by our
manufacturing partners or suppliers to manufacture our end products.These components,supplies and commodities have from
time to time become restricted,or general market factors and conditions have in the past and may in the future affect pricing of
such components,supplies and commodities (such as inflation or supply chain constraints).See also,” Our gross margin and
results of operations may be adversely affected in the future by a number of factors,including decreases in our average selling
prices of products over time,shifts in our product mix,or price increases of certain components or third- party services due to
inflation,supply chain constraints,or for other reasons .” We are subject to order and shipment uncertainties. If we are unable to
accurately predict customer demand, we may hold excess or obsolete inventory, which would reduce our gross margin.
Conversely, we may have insufficient inventory or be unable to obtain the supplies or contract manufacturing capacity to meet
demand, which would result in lost revenue opportunities and potential loss of market share as well as damaged customer
relationships. We typically sell products pursuant to purchase orders rather than long- term purchase commitments. Some of our
customers have, and others may in the future, cancel or defer purchase orders on short notice without incurring a significant
penalty. In addition, customers who have purchase commitments may not honor those commitments. Due to their inability to
predict demand or for other reasons, during the last few years some of our customers have accumulated excess inventories and,
as a consequence, they either have deferred or they may defer future purchases of our products. We cannot accurately predict
what or how many products our customers will need in the future. Anticipating demand is difficult because our customers face
unpredictable demand for their own products and are increasingly focused more on cash preservation and tighter inventory
management. We place orders with our suppliers based on forecasts of customer demand and, in some instances, may establish
buffer inventories to accommodate anticipated demand. Our forecasts are based on multiple assumptions, each of which may
introduce error into our estimates. For example, our ability to accurately forecast customer demand may be impaired by the
delays inherent in our customer’ s product development processes, which may include extensive qualification and testing of
components included in their products, including ours. In many cases, they design their products to use components from
multiple suppliers. This creates the risk that our customers may decide to cancel or change product plans for products
incorporating our semiconductor solutions prior to completion, which makes it even more difficult to forecast customer demand.
In addition, while many of our customers are subject to purchase orders or other agreements that do not allow for cancellation,
there can be no assurance that these customers will honor these contract terms and cancellation of these orders may adversely
affect our business operations and demand forecast which is the basis for us to have products made. Our products are
incorporated into complex devices and systems, which creates supply chain cross- dependencies. Due to cross dependencies,
supply chain disruptions have in the past and may in the future negatively impact the demand for our products. We have a
limited ability to predict the timing of a supply chain correction. As we have a broad product portfolio and diversified products
with many different SKUs, significant supply chain disruptions will cause us to have more work- in- process inventories that we
hold to provide us with more flexibility to support our customers. If we cannot predict future customer demand or supply chain
disruptions, then we may hold excess or obsolete inventory. Moreover, significant supply chain disruption may negatively




impact the timing of our product shipments and revenue shipment linearity which may impact and extend our cash conversion
cycle. In addition, the market share of our customers could be adversely impacted on a long- term basis due to any eemntitted
protracted supply chain disruption, which could negatively affect our results of operations. See also, “ We rely on our
manufacturing partners for the manufacture, assembly, testing and packaging of our products, and the failure of any of these
third- party vendors to deliver products or otherwise perform as requested or to be able to fulfill our orders could damage our
relationships with our customers, decrease our sales and limit our ability to grow our business ” for additional information on the
impacts of supply chain cross- dependencies on our business. If we overestimate customer demand, our excess or obsolete
inventory may increase significantly, which would reduce our gross margin and adversely affect our financial results. The risk of
obsolescence and / or excess inventory is heightened for semiconductor solutions due to the rapidly changing market for these
types of products. Conversely, if we underestimate customer demand or if insufficient manufacturing capacity is available, we
would miss revenue opportunities and potentially lose market share and damage our customer relationships. In addition, any
future significant cancellations or deferrals of product orders or the return of previously sold products could materially and
adversely affect our profit margins, increase product obsolescence and restrict our ability to fund our operations. We operate in
intensely competrtrve markets Our farlure to compete effectrvely Would harm our results of operations. The semiconductor
industry is : xtremely competitive. We currently
compete with a number of 1arge domestrc and mtematlonal companies in the busmess of designing semiconductor solutions and
related applications, some of which have greater financial, technical and management resources than us. ©ur-In addition, efforts
to introduce new products into markets with entrenched competitors will expose us to additional competitive pressures. For
example, we are facing, and expect we will continue to face, significant competition in the infrastructure, cloud and data
center and nctworking and-SSB-sterage-markets. Additionally, customer expectations and requirements have been evolving
rapidly. For example, customers now expect us to provide turnkey solutions and commit to future roadmaps that have technical
risks. Some of our competitors may be better situated to meet changing customer needs and secure design wins. Increasing
competition in the markets in which we operate may negatively impact our revenue and gross margins. For example,
competitors with greater financial resources may be able to offer lower prices than us, or they may offer additional products,
services or other incentives that we may not be able to match. We also may experience discriminatory or anti- competitive
practices by our competitors that could impede our growth, cause us to incur additional expense or otherwise negatively affect
our business. In addition, some of these competitors may use their market power to dissuade our customers from purchasing
from us. In addition, many of our competitors operate and maintain their own fabrication facilities and have longer operating
histories, greater name recognition, larger customer bases, and greater sales, marketing and distribution resources than we do.
Moreover the semrconductor mdustry has experrenced mcreased consolidation over the past several years For example 5

Renesas Electromcs Corporatlon acqurred Dralog Semrconductor in August 2021 Analog Devrces acqurred Max1m Integrated
Products in 2021, AMD acquired Xilinx, Inc. in February 2022 and Pensando Systems in May 2022, Qualcomm acquired
Veonner in April 2022, and Broadcom acquired VMware in November 2023. Consolidation among our competitors has led, and
in the future could lead, to a changing competitive landscape, capabilities and market share, which could put us at a competitive
disadvantage and harm our results of operations. The products we develop and sell are primarily used for high- volume
applications. While prices of our products have increased reeently-at times due to inflation and additional costs resulting from
securing an increase in supply, the prices of our products have historically decreased. We expect that the average unit selling
prices of our products will continue to be subject to significant pricing pressures. In addition, our more recently introduced
products tend to have higher associated costs because of initial overall development and production expenses. Therefore, over
time, we may not be able to maintain or improve our gross sargins— margin . Our financial results could suffer if we are
unable to offset any reductions in our average selling prices by other cost reductions through efficiencies, introduction of higher
margin products and other means. To attract new customers or retain existing customers, we may offer certain price concessions
to certain customers, which could cause our average selling prices and gross margins— margin to decline. In the past, we have
reduced the average selling prices of our products in anticipation of future competitive pricing pressures, new product
introductions by us or by our competitors and other factors. We expect to continue to have to reduce prices of existing products
in the future. Moreover, because of the wide price differences across the markets we serve, the mix and types of performance
capabilities of our products sold may affect the average selling prices of our products and have a substantial impact on our
revenue and gress-margin. We may enter new markets in which a significant amount of competition exists, and this may require
us to sell our products with lower gross matrgins— margin than we earn in our established businesses. If we are successful in
growing revenue in these markets, our overall gress-margin may decline. Fluctuations in the mix and types of our products may
also affect the extent to which we are able to recover the fixed costs and investments associated with a particular product, and as
a result may harm our financial results. Additionally, because we do not operate our own manufacturing, assembly, testing or
packaging facilities, we are not able to reduce our costs as raprdly as companies that operate their own facilities and our costs
may even increase, which could also reduce our gross margins— margin . Our gress-margin could also be impacted for example
by the following factors: increased costs (including increased costs caused by tariffs, inflation, higher interest rates, or supply
chain constraints); loss of cost savings if parts ordering does not correctly anticipate product demand or if the financial health of
either our manufacturers partners or our suppliers deteriorates; excess inventory, or inventory holding and obsolescence charges.
In addition, we are subject to risks from fluctuating market prices of certain components, which are incorporated into our
products or used by our suppliers to manufacture our products. Supplies of these components may from time to time become
restricted, or general market factors and conditions such as inflation or supply chain constraints have in the past affected ,
currently affect and may in the future affect pricing of such commodities. For example, during the first few quarters of fiscal
2023 supply shortages in the semiconductor industry of multi- layer complex substrates, IC packaging capacity and fab



constraints resulted in increased lead times, inability to meet demand, and increased costs. Any increase in the price of
components used in our products will adversely affect our gress-margins— margin . We may enter into new markets, including
markets with different business models, as a result of our acquisitions or for other reasons that may reduce our gross margin and
operating margin. For example, for certain products we use an ASIC model to offer end- to- end solutions for intellectual
property, design team, fab and packaging to deliver a tested, yielded product to customers. This business model tends to have a
lower gross margin. In addition, the costs related to this type of business model typically include significant NRE costs that
customers pay based on the completion of milestones. Our operating margin may decline if our customers do not agree to pay
for NREs, if they do not pay enough to cover the costs we incur in connection with NREs, or non- payment of previously agreed
NRE costs. In addition, our operating margin may decline if we are unable to sell products in sufficient volumes to cover the
development costs that we have incurred. In addition, the ASIC business model requires us to use third- party intellectual
property and we may lose business or experience reputational harm if third parties, including customers, lose confidence in our
ability to protect their intellectual property rights. With respect to risks related to our use of third- party intellectual property, see
also, “ We have been named as a party to several legal proceedings and may be named in additional ones in the future, including
litigation involving our patents and other intellectual property, which could subject us to liability, require us to indemnify our
customers, requne us to obtain or renew hcense% requlre us to qtop Selhng our products or force us to rede%lgn our products

anticipation of cost reductions but still hold hlgher cost products in 1nventmy,our operatlng results Would be
harmed.Additionally,even if system designers use our products in their systems,we cannot assure you that these systems will be
commercially successful or that we will receive significant revenue from the sales of our products for those systems.As a
result,we may be unable to accurately forecast the volume and timing of our orders and revenues associated with any new
product introductions.We have in the past,and may continue to,make custom or semi- custom products on an exclusive basis for
some of our customers for a negotiated period of time.The percentage of our sales related to custom or semi- custom products
has been increasing over the last few years.Any revenue from sales of our custom or semi- custom products is directly related to
sales of the third- party customer’ s products and reflective of their success in the market. We have no control over the marketing
efforts of these third- party customers and eannet-can’ t make any assurances that sales of their products will be successful in
current or future years.In addition,if these customers are bought by our competitors or other third parties,they may terminate
agreements related to these custom or semi- custom products or otherwise limit our access to technology necessary for the
production of these products.As a result,there may be no other customers for these products due to their custom or semi- custom
nature.Consequently,we may not fully realize our expectations for custom or semi- custom product revenue and our operating
results may be adversely affected. Additionally,failure of our customers to agree to pay for NRE costs or failure to pay enough to
cover the costs we incur in connection with NREs,or non- payment of previously agreed NRE costs due to us,can harm our
financial results. See also,* Research and Development ” under Item 7 of Part II, Management’ s Discussion and
Analysis of Financial Condition and Results of Operations.” [f we are unable to develop and introduce new and enhanced
products that achieve market acceptance in a timely and cost- effective manner,our results of operations and competitive
position will be harmed.Our future success will depend on our ability to develop and introduce new products and enhancements
to our existing products that address customer requirements,in a timely and cost- effective manner and are competitive as to a
variety of factors.For example,we must successfully identify customer requirements and design,develop and produce products
on time that compete effectively as to price,functionality and performance.We sell products in markets that are characterized by



rapid technological change,evolving industry standards,frequent new product introductions,and increasing demand for higher
levels of integration and smaller process geometries.In addition,the development of new semiconductor solutions is highly
complex and,due to a variety of factors,including supply chain cross- dependencies,dependencies on EDA and similar
tools,dependencies on the use of third- party,business partner or customer intellectual property,collaboration and
synchronization requirements with business partners and customers,requirements to establish new
manufacturing,testing,assembly and packing processes,and other factors,we may experience delays in completing the
design,development,production and introduction of our new products.Any delays could result in increased development
costs,hurt our customer relationships including our ability to win new designs,resulting in lost potential future revenue,or impact
our ability to allocate resources to other projects.See also,” We rely on our manufacturing partners for the
manufacture,assembly,testing and packaging of our products,and the failure of any of these third- party vendors to deliver
products or otherwise perform as requested or to be able to fulfill our orders could damage our relationships with our
customers,decrease our sales and limit our ability to grow our business ” for additional information on the impacts of supply
chain cross- dependencies on our business.Our ability to adapt to changes and to anticipate future industry standards,and the rate
of adoption and acceptance of those standards,will be a significant factor in maintaining or improving our competitive position
and prospects for growth. We may also have to incur substantial unanticipated costs to comply with these new standards.Our
success will also depend on the ability of our customers to develop new products and enhance existing products for the markets
they serve and to introduce and promote those products successfully and in a timely manner.Even if we and our customers
introduce new and enhanced products to the market,those products may not achieve market acceptance.Some of our customers
require our products and our third- party manufacturing partners to undergo a lengthy and expensive qualification process which
does not assure product sales.If we are unsuccessful or delayed in qualifying these products with a customer,our business and
operating results would suffer.Prior to purchasing our products,some of our customers require that both our products and our
third- party manufacturing partners undergo extensive qualification processes,which involve testing of our products in the
customers’ systems,as well as testing for reliability. This qualification process can take several months and qualification of a
product by a customer does not assure any sales of the product to that customer.Even after successful qualification and sales of a
product to a customer,a subsequent revision in our third- party manufacturing partners’ process or our selection of a new
supplier may require a new qualification process with our customers,which may result in delays and in our holding excess or
obsolete inventory.After our products are qualified,it can take several months or more before the customer commences volume
production of components or systems that incorporate our products.Despite these uncertainties,we devote substantial
resources,including design,engineering,sales,marketing and management efforts,to qualify our products with customers in
anticipation of sales.If we are unsuccessful or delayed in qualifying these products with a customer,sales of the products to the
customer may be precluded or delayed,which may impede our growth and cause our business to suffer. We make highly complex
semiconductor solutions and,accordingly,there is a risk of defects in our products.Such defects can give rise to the significant
costs noted below.Moreover,since the cost of replacing defective products is often much higher than the value of the products
themselves,we are subject to damage claims from customers in excess of the amounts they pay us for our products,including
consequential damages.We also face exposure to potential liability resulting from the fact that our customers typically integrate
the semiconductor solutions we sell into numerous consumer products,including automobiles.We are exposed to product
liability claims if our semiconductor solutions or the consumer products integrated with our semiconductor solutions (such as
automobiles),malfunction and lead to personal injury or death.In addition,our customers may issue recalls on their products if
they prove to be defective or make compensatory payments in accordance with industry or business practice or in order to
maintain good customer relationships.If such recalls or payments are the result of a defect in one of our products,our customers
may seek to recover all or a portion of their losses from us.Recalls of our customers’ products in certain end- markets,such as
with our automotive and base station customers,may cause us to incur significant costs.In addition,despite our testing
procedures,we cannot ensure that errors will not be found in new products or releases after commencement of commercial
shipments in the future.Such errors could result in:* loss of or delay in market acceptance of our products;* material recall and
replacement costs;* delay in revenue recognition or loss of revenue;* writing down the inventory of defective products;e the
diversion of the attention of our engineering personnel from product development efforts; our having to defend against
litigation related to defective products or related property damage or personal injury;and ¢ damage to our reputation in the
industry that could adversely affect our relationships with our customers.In addition,the process of identifying a recalled product
in devices that have been widely distributed may be lengthy and require significant resources. We may have difficulty
identifying the end customers of the defective products in the field,which may cause us to incur significant replacement
costs,contract damage claims from our customers and further reputational harm.Any of these problems could materially and
adversely affect our results of operations.Despite our best efforts,security vulnerabilities may exist with respect to our
products.Mitigation techniques designed to address such security vulnerabilities,including software and firmware updates or
other preventative measures,may not operate as intended or effectively resolve such vulnerabilities.Software and firmware
updates and / or other mitigation efforts may result in performance issues,system instability,data loss or
corruption,unpredictable system behavior,or the theft of data by third parties,any of which could significantly harm our business
and reputation.See also,” Cybersecurity risks could adversely affect our business and disrupt our operations.” We rely on third-
party distributors and manufacturers’ representatives and the failure of these distributors and manufacturers’ representatives to
perform as expected could reduce our future sales.From time to time,we enter into relationships with distributors and
manufacturers’ representatives to sell our products,and we are unable to predict the extent to which these partners will be
successful in marketing and selling our products.Moreover,many of our distributors and manufacturers’ representatives also
market and sell competing products,and may terminate their relationships with us at any time.Our future performance will also
depend,in part,on our ability to attract additional distributors or manufacturers’ representatives that will be able to market and



support our products effectively,especially in markets in which we have not previously distributed our products.If we cannot
retain or attract distributors or manufacturers’ representatives,or if any of our distributors or manufacturer’ s representatives are
unsuccessful in marketing and selling our products or terminate their relationships with us,our sales and results of operations
will be harmed. WE OPERATE GLOBALLY AND ARE SUBJECT TO SIGNIFICANT RISKS IN MANY JURISDICTIONS
Adverse changes in the political,regulatory and economic policies of governments in connection with trade with China and
Chinese customers have reduced the demand for our products and damaged our business.Regulatory activity,such as
tariffs,export controls and sanctions,economic sanctions and related laws have in the past and may continue to materially limit
our ability to make sales to customers in China,which has in the past and may continue to harm our results of
operations,reputation and financial condition.Moreover,to the extent the governments of China,the United States or other
countries seek to promote use of domestically produced products or to reduce the dependence upon or use of products from
another (sometimes referred to as “ decoupling ”),they may adopt or apply regulations or policies that have the effect of
reducing business opportunities for us.Such actions may take the form of specific restrictions on particular
customers,products,technology areas,or business combinations.For example,in the area of investments and mergers and
acquisitions,the United States has recently announced new requirements for approval by the United States government of
outbound investments;and the approval by China regulatory authorities is required for business combinations of companies that
conduct business in China over specific thresholds,regardless of where those businesses are based.Restrictions may also be
imposed based on whether the supplier is considered unreliable or a security risk.For example,the Chinese government adopted
a law that would restrict purchases from suppliers deemed to be ““ unreliable suppliers ”.In May 2023,the Cyberspace
Administration of China banned the sale of Micron Technology,Inc.” s products to certain entities in China and stated that such
products pose significant security risks to China' s critical information infrastructure supply chain and national security.Then in
July 2023,China announced restrictions on the export of gallium and geranium,both of which are used in the manufacture of
semiconductors statlng that such restrrctrons are 1ntendcd to protect Chlna s natronal securlty I-n—add:l-t—ten—@hl—na—has

We—de—don not’ t expect these recently announced restrictions to materially 1mpact us,any export restrictions reducing our
ability to manufacture our products can adversely impact our revenues,profits and results of operations.Concerns that
semiconductors are necessary for national security,manufacturing and critical infrastructure,as well as concerns of their potential
use to restrict human rights,has led to increased U.S.export restrictions impacting sales of semiconductors and semiconductor
technology to China or specific customers in China.For example,the addition of certain companies to the Entity List,which
places export restrictions on certain foreign persons or entities by the U.S.Department of Commerce’ s Bureau of Industry and
Security,has dampened demand for our products.Due to the U.S.government restricting sales to certain customers in China,sales
to some customers require licenses for us to export our products;however,in the past some of these licenses have been delayed
or denied and there can be no assurances that requests for future licenses will be approved by the U.S.government.In
addition,certain existing export licenses to China may be revoked due to changes in U.S.government policy.In February
2022,the U.S.National Science and Technology Council published an updated list of critical and emerging technologies,which
includes semiconductors,as part of an ongoing effort to identify advanced technologies that are potentially significant to
U.S.national security,which could result in more stringent export controls or a greater number of our products requiring a license
for export to China.In addition,the U.S.Department of Commerce Bureau of Industry and Security recently released new
controls on the export of advanced computing and semiconductor manufacturing items to China as well as transactions related to
supercomputer end- uses in China with the aim of addressing U.S.national security and foreign policy concerns.The regulations
published in October 2022 include new restrictions on U.S.persons with respect to activities that are not subject to the Export
Administration Regulations (“ EAR ”),which differs from the agency’ s historical approach of controlling items that are subject
to the EAR,and the regulations published in October 2023 impose additional licensing requirements for exports to China (and
certain other countries) of integrated c1rcu1ts exceedlng certain pcrformance thresholds.Export restrictions reducrng our sales of
productstoChlnahavernthcpastand A-th e HRpae eventes;p 3 pe asdn

impact our revenues,proﬁts and results of operatrons In addition to drrect impacts on our products there may be indirect impacts
to our business that we cannot easily quantify such as the fact that export restrictions may also impact some of our other
customers’ products that incorporate ours as a component,or that may cause customers to develop their own products or
solutions instead of purchasing from us or to acquire products or solutions from our competitors or other third- party
sources.Moreover,concerns that U.S.companies may not be reliable suppliers as a result of the foregoing and other actions has
caused,and may in the future cause,some of our customers in China to amass large inventories of our products well in advance of
need or cause some of our customers to replace our products in favor of products from other suppliers.This can adversely affect
accurately assessing our current and future demand for our products and our business.Most of our products are manufactured by
third- party foundries located in Taiwan.In addition to restrictions imposed by the United States or China on exports or imports
from one another,we may be adversely impacted by export restrictions,labeling requirements or other trade related issues or
disputes,or political conflicts or tensions between China and Taiwan as these restrictions and requirements could impact or delay
the delivery of our products to our customers in China.We typically sell products to customers in China pursuant to purchase
orders rather than long term purchase commitments.Some customers in China may be able to cancel or defer purchase orders on
short notice without incurring a penalty and,therefore,they may be more likely to do so while the tariffs and trade restrictions are
in effect.See also,the Risk Factor entitled “ We are subject to order and shipment uncertainties.If we are unable to accurately



predict customer demand,we may hold excess or obsolete inventory,which would reduce our gross margin.Conversely,we may
have insufficient inventory or be unable to obtain the supplies or contract manufacturing capacity to meet demand,which would
result in lost revenue opportunities and potential loss of market share as well as damaged customer relationships.” Changes to
U.S.or foreign tax,trade policy,tariff and import / export regulations may have a material adverse effect on our business,financial
condition and results of operations.Changes in U.S.or foreign international tax,social,political,regulatory and economic
conditions or in laws and policies governing foreign trade,manufacturing,development and investment in the territories or
countries where we currently sell our products or conduct our business have in the past and could in the future adversely affect
our business.For example,while the Russian invasion of Ukraine (including related export and other business sanctions on
Russia) has not had a material impact on us due to our limited sales to Russia and Ukraine,we are unable to predict the indirect
impact this conflict will have on us through impacts to the supply chain,the global and domestic economies,interest rates or
stock markets.The U.S.government has in the past,and may in the future,instituted or proposed changes in trade policies that
included the negotiation or termination of trade agreements,the imposition of higher tariffs on imports into the U.S.,economic
sanctlons on 1nd1v1duals cmporatlom or countries,and other government regulatlons aﬁectlng trade between the U.S.and othel

in U S. Uade pohcy could trigger retahatmy actions by affected countries, and celtam foreign governments have instituted or are
considering imposing trade sanctions on certain U.S.goods.In addition,the U.S.government has in the past,and may in the
future,adopted policies that discourage corporations from outsourcing manufacturing and production activities to foreign
jurisdictions,including through tariffs or penalties on goods manufactured outside the U.S.,which required us to change the way
we conduct business.Political changes and trends such as populism,protectionism,economic nationalism and sentiment toward
multinational companies and resulting changes to trade,tax or other laws and policies may be disruptive to our businesses.These
changes in U.S.and foreign laws and policies have the potential to adversely impact the U.S.economy or certain sectors
thereof,our industry and the global demand for our products,and as a result,could have a material adverse effect on our
business,financial condition and results of operations.See also,* Adverse changes in the political,regulatory and economic
policies of governments in connection with trade with China and Chinese customers have reduced the demand for our products
and damaged our business ” and" Changes in existing taxation benefits,tax rules or tax practices may adversely affect our
financial results.” We face additional risks due to the extent of our global operations since a majority of our products,and those
of many of our customers,are manufactured and sold outside of the United States.The occurrence of any or a combination of the
additional risks described below would significantly and negatively impact our business and results of operations.A substantial
portion of our business is conducted outside of the United States and,as a result,we are subject to foreign business,political and
economic risks.Most of our products are manufactured by our manufacturing partners outside of the United States.Most of our
current qualified integrated circuit foundries are located in the same region within Taiwan.In addition,our primary
assembly,testing and packaging subcontractors are located in the Pacific Rim region.For example,a substantial amount of our
revenue is derived from products manufactured in Taiwan and as a result,disruptions to business in Taiwan,whether
political,military,natural disasters or other events will adversely impact our business.In addition,many of our customers have
operations located outside of the United States,primarily in Asia,which further exposes us to foreign risks.Sales shipped to
customers with operations in Asia represented approximately 70 % and 75 % and70-%-of our net revenue in fiscal 2025-and
2024 and 2023 respectively. We also have substantial operations outside of the United States.We anticipate that our
manufacturing,assembly,testing,packaging and sales outside of the United States will continue to account for a
substantial portion of our operations and revenue in future periods.Accordingly,we are subject to risks associated with
international operations,including:e political,social and economic instability,military hostilities including
invasions,wars,terrorism,political unrest,boycotts,curtailment of trade and other business restrictions;* volatile global
economic conditions,including downturns or recessions in which some competitors may become more aggressive in their
pricing practices,which would adversely impact our gross margin;* compliance with domestic and foreign export and
import regulations,including any pending changes thereto,and difficulties in obtaining and complying with domestic and
foreign export,import and other governmental approvals,permits and licenses; local laws and practices that favor local
companies,including business practices that are prohibited by the U.S.Foreign Corrupt Practices Act and other anti-
corruption laws and regulations;e difficulties in staffing,managing or closing foreign operations;* natural disasters or
other events,including droughts or other water shortages,earthquakes,fires,tsunamis and floods,or power outages;e trade
restrictions,higher tariffs,worsening trade relationship between the United States and China,or changes in cross border
taxation,particularly in light of the tariffs imposed by the U.S.government;e transportation delays such as the blockage of
the Suez Canal affecting the flow of trade out of Asia,port closures and similar logistical issues;e difficulties in
obtaining,managing or terminating foreign distributors;e less effective protection of intellectual property than is
afforded to us in the United States or other developed countries;® inadequate local infrastructure;* actual or threatened
public health emergencies such as the COVID- 19 pandemic on our operations,employees,customers and suppliers;and ¢
exposure to local banking,currency control and other financial- related risks.For example,we are subject to risks related
to Israel’ s declaration of war on Hamas,a U.S.designated Foreign Terrorist Organization and the current armed conflict
in Israel and the Gaza Strip.We have employees in Israel. These employees may be impacted by:(1) disruptions to
operations and business continuity,including physical damage or impaired access to company facilities,offices or



technology,and disruptions in access to electricity,gasoline or water,and (2) workforce disruptions,including the
mobilization of employees who are members of the Israeli military reserves to active duty,disrupted communication with
employees in the conflict zone and restrictions on movement in areas subject to armed conflict.While these disruptions
are not currently expected to have a material impact on us,at this time we are unable to predict the full impact this
conflict will have on us and our employees in the future.As a result of having global operations,the sudden disruption of
the supply chain and / or disruption of the manufacture of our customer’ s products caused by events outside of our
control has in the past and may in the future impact our results of operations by impairing our ability to timely and
efficiently deliver our products.See also,” We rely on our manufacturing partners for the manufacture,assembly,testing
and packaging of our products,and the failure of any of these third- party vendors to deliver products or otherwise
perform as requested or to be able to fulfill our orders could damage our relationships with our customers,decrease our
sales and limit our ability to grow our business.” Moreover,the international nature of our business subjects us to risk
associated with the fluctuation of the U.S.dollar versus foreign currencies.Decreases in the value of the U.S.dollar versus
currencies in jurisdictions where we have large fixed costs,or where our third- party manufacturing partners have
significant costs,will increase the cost of such operations which could harm our results of operations.In addition,an
appreciation of the U.S.dollar relative to the local currency could reduce sales of our products WE ARE SUBJECT TO
RISKS ASSOCIATED WITH THE RAPID GROWTH OF THE COMPANY AND WITH OUR STRATEGIC
TRANSACTIONS We may not be able to scale our business quickly enough to meet our customers’ needs or in an efficient
manner, which could harm our operating results. Over the last few years, we have rapidly increased in size. As a result, we have
had to, and expect in the future to continue to need to, appropriately scale our business, internal systems and organization ;-and
to continue to improve our operational, financial and management controls, reporting systems and procedures, to serve our
growing customer base. Even if we are able to upgrade our systems and expand our staff, any such expansion will likely be
expensive and complex, requiring management’ s time and attention. We could also face inefficiencies, reduced productivity or
operational failures as a result of our efforts to scale our business. Moreover, there are inherent risks associated with upgrading,
improving and expanding our information technology systems. We cannot be sure that the expansion and improvements to our
business operations will be fully or effectively implemented on a timely basis, if at all. Any failure of, or delay in, these efforts
could negatively impact performance and financial results. Recent, current and potential future acquisitions, strategic
investments, divestitures, mergers or joint ventures may subject us to significant risks, any of which could harm our business.
Our long- term strategy has included in the past, and may continue to include in the future, identifying and acquiring, investing
in or merging with suitable companies, or divesting certain business lines, assets or activities. In particular, over time, we may
acquire, make investments in, or merge with providers of product offerings that complement our business or may terminate or
dispose of business lines, assets or activities if they are no longer in alignment with our operational strategy and priorities. This
strategy, and our willingness to use cash to pay for such transactions, may be adversely impacted by high or increasing interest
rates. Mergers, acquisitions and divestitures include a number of risks and present financial, managerial and operational
challenges. Given that our resources are limited, any decision to pursue a transaction has opportunity costs; accordingly, if we
pursue a particular transaction, we may need to forgo the prospect of entering into other transactions or making other capital
allocation decisions that could help us achieve our strategic objectives. Any acquired business, technology, service or product
could significantly underperform relative to our expectations. Our acquisitions may not further our business strategy as we
expected, we may not integrate an acquired company or technology as successfully as we expected, we may impose our
business practices that adversely impact the acquired business or we may overpay for, or otherwise not realize the expected
return on our investments, each or all of which could adversely affect our business or operating results and potentially cause
impairment to assets that we recorded as a part of an acquisition including intangible assets and goodwill. In addition, the use of
our stock to finance an acquisition, will result in an increase in the number of outstanding shares and will reduce the ownership
percentage of each of our outstanding stockholders. When we decide to sell assets or a business, we may have difficulty selling
on acceptable terms in a timely manner or at all. These circumstances could delay the achievement of our strategic objectives or
cause us to incur additional expense, or we may sell a business or other assets at a price or on terms that are less favorable than
we had anticipated, resulting in a loss on the transaction. If we do enter into agreements with respect to acquisitions,
divestitures, or other transactions, these transactions, or parts of these transactions, may fail to be completed due to factors such
as: failure to obtain regulatory or other approvals; disputes or litigation; or difficulties obtaining financing for the transaction. In
addition, such transactions are increasingly being subjected to regulatory review and other burdens, which could delay the
closing of any transaction and greatly increase the costs related to such transaction. For example, the U. S. Federal Trade
Commission recently announced new HSR rules that are expected to greatly expand disclosure requirements and
require significantly more time to prepare filings. If we fail to complete a transaction, we may nonetheless have incurred
significant expenses in connection with such transaction. Failure to complete a pending transaction may result in negative
publicity and a negative perception of us among the investment community. In addition, we used a significant portion of our
cash and incurred substantial indebtedness in connection with the financing of our acquisition of Inphi, which was completed in
fiscal 2022. Our use of cash to fund our acquisitions has reduced our liquidity and may (i) limit our flexibility in responding to
other business opportunities ;-and (ii) increase our vulnerability to adverse economic and industry conditions. Furthermore, the
financing agreements in connection with our outstanding indebtedness contain negative covenants, limitations on indebtedness,
liens, sale and leaseback transactions and mergers and other fundamental changes. Our ablhty to comply Wlth these negative
covenants can be affected by events beyond our control. v v W ;




< —See also, “ We are sub]ect to risks 1eldted to our debt obllgatlons
” For all these reasons, our pursuit of an acquisition, investment, divestiture, merger or joint venture could cause our actual
results to differ materially from those anticipated. WE ARE ¥IENERABEE-SUBJECT TO CYBERSECURITY PROBUGETF
DBEVELOPMENTAND-MANUFACTORING-—REEATED-RISKS We depend heavily on our technology infrastructure and
maintain and rcly ern-upon certain critical information systems for the effective operation of our business. We routinely
collect and store sensitive data in our information systems, including intellectual property and other proprietary
information about our business and that of our customers, suppliers and manufacturing and other business partners .
These information technology systems are subject to damage for— or the-mantfaeture-interruption from several potential
sources , assembly-including , testing-and-packaging-of-but not limited to, natural disasters, destructive eur— or produets
inadequate code , and-the-malware, power fatture-failures , cyber- attacks, nation state advanced persistent threats,
vendor errors causing operational interruptions, insider threats or other events. Cyber- attacks may include phishing or
other forms of any-social engineering attacks, exploits of these-code or system configurations, malicious code, such as
viruses and worms, ransomware attacks, zero day vulnerabilities and undisclosed security flaws exploited by threat
actors, nation- state cyber warfare attacks, supply chain and third- party venders-cyber- attacks, denial- of- service
attacks and other actions granting unauthorized access to deliverproduets-er-our otherwise-perferm-technology
infrastructure or information systems or those of our customers,suppliers and manufacturing and other business partners.In
addition,we have in the past and may in the future be the target of email phishing attacks that attempt to acquire personal
information or Company assets.As Al capabilities improve and become increasingly commonplace,we may see cyberattacks
leveraging Al technology.These attacks could be crafted with an Al tool to directly attack information systems with increased
speed and / or efficiency compared to a human threat actor or create more effective phishing emails.In addition,a vulnerability
could be introduced from the result of our or our customers and business partners incorporating the output of an Al tool,such as
requested-or-Al generated source code, that includes a threat. We have implemented cybersecurity processes, as discussed
in more detail below, taking guidance from recognized cybersecurity frameworks to mitigate risks; however, we cannot
guarantee that those risk mitigation measures will be abte-to-fulfi-effective. See Item 1C, “ Cybersecurity ” of this
Annual Report on Form 10- K for additional information about our cybersecurity processes. We have not experienced a
material information security breach in the last three years, and as a result, we have not incurred any net expenses from
such a breach. We have not been penalized ot or orders-eould-damage-paid any amount under an information security
breach settlement over the last three years. Further, we annually assess our insurance policy and have determined not to
purchase cyber related insurance. Cyber- attacks have become increasingly more prevalent and much harder to detect,
defend against enr— or relationships-prevent . The risk of state- sponsored or geopolitical- related cybersecurity incidents has
also increased recently due to geopolitical tensions or incidents,such as the Russian invasion of Ukraine and the armed conflict
in Israel and the Gaza Strip.While we have historically been successful in defending against the cyber- attacks and breaches
mentioned above,given the frequency of cyber- attacks and resulting breaches reported by other businesses and governments, it
is likely we will experience one or more material breaches of some extent in the future.We have incurred and may in the future
incur significant costs #erderto implement,maintain and / or update security systems we believe are necessary to protect our
information systems,or we may miscalculate the level of investment necessary to protect our systems adequately.Since the
techniques used to obtain unauthorized access or to sabotage systems change frequently and are often not recognized until
launched against a target,we may be unable to anticipate these techniques or to implement adequate preventive measures.Our
business also requires us to work with eur-and in some cases to share confidential information with manufacturing
partners, suppliers, customers ;-deerease-otrsates-and other third parties limitourability to-grow-otr-business-. We-do
Although we take steps to secure our confidential information that is provided to third parties, such measures may not
always be effective. Data breaches, losses or other unauthorized access to or releases of confidential information have in
the past occurred with these third parties and material data breaches, losses our—- or ewn-manufacturinng-other
unauthorized access to , assembly-or releases of, er-our confidential information may paekaging-faetities-and-have-very
Himited-in the future occur in connection with —heuse-testing-faeilities—Therefore-we-eurrentlyrely-onseveral-third- party
mantufacturing partners-to-produee-breaches that could materially adversely affect our reputation, financial condition and
operating results and could result in liability our— or produets-penalties under data privacy laws . We-also-eurrently-rety-on
several-In addltlon, we may be sub]ect to losses of access to all or part our systems because of our use of third- party
services 4 bly P ble; ottt Or produets—This-exposes-us-to-a
variety-software, whlch losses may not always be the result of ﬂsks-mallclous activity, and we cannot guarantee that any
such future outages will not materially impact the Company. To the extent that any system failure, accident or security
breach results in material disruptions or interruptions to our operations, or those of our customers, suppliers and
manufacturing and other business partners, or the theft, loss or disclosure of, or damage to our data or confidential
information , including fhe—feﬂewmg—Regteﬂal-Qeﬂeef&raﬁeerest—e-ﬁom 1ntellectual property pfe&uefs—afe—mantrfaeﬁrfed-by
third—party-foundriestoeatedin—Tatwan-, an 4

operations may be dlsrupted by reglonal events 1nclud1n}a ....... In the case of such an and /eveﬁt—ettﬁ or revenue, cost of goods
sold and...... capacity to manufacture our products, encounter financial condition difficulties or suffer any other disruption or......
certain manufacturing partners or other suppliers that could be costly and harm our results of operations...... Ukraine has not had
a direct material materially impact on us due to our limited...... expenses, our operating results could be adversely affected . In



addition, if we sell...... currency could reduce sales of our products . WE ARE SUBJECT TO RISKS RELATED TO OUR
DEBT OBLIGATIONS Our indebtedness could adversely affect our financial condition and our ability to raise additional
capital to fund our operations and limit our ability to react to changes in the economy or our industry. As of February 3-1 , 2624
2025, we had a total of $ 4. 2-1 billion debt outstanding, which consisted of $ 3. 5 billion of senior notes outstanding and $ 766
590 . 6-6 million outstanding under our 2026 Term Loan. We also had $ 1. 0 billion of availability under our 2023 Revolving
Credit Facility. Our indebtedness could have important consequences to us including: ¢ increasing our vulnerability to adverse
general economic and industry conditions; ¢ 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 working capital, capital expenditures,
research and development efforts, execution of our business strategy, acquisitions and other general corporate purposes;
limiting our flexibility in planning for, or reacting to, changes in the economy and the semiconductor industry; ¢ placing us at a
competitive disadvantage compared to our competitors with less indebtedness; ¢ exposing us to interest rate risk to the extent of
our variable rate indebtedness, particularly in the current environment of high er rising interest rates; and * making it more
difficult to borrow additional funds in the future to fund growth, acquisitions, working capital, capital expenditures and other
purposes. Although the Credit Agreements contain restrictions on our ability to incur additional indebtedness and the indentures
governing the Notes (together, the “ Notes Indentures ) contain restrictions on creating liens and entering into certain sale-
leaseback transactions, these restrictions are subject to a number of qualifications and exceptions, and the additional
indebtedness, liens or sale- leaseback transactions incurred in compliance with these restrictions could be substantial. The Credit
Agreements, the Notes Indentures and the indenture governing the MTI Senior Notes contain customary events of default upon
the occurrence of which, after any applicable grace period, the lenders would have the ability to immediately declare the loans
due and payable in whole or in part. In such event, we may not have sufficient available cash to repay such debt at the time it
becomes due, or be able to refinance such debt on acceptable terms or at all. Any of the foregorng could materlally and
adversely affect our ﬁnancral condrtron and results of operatrons 4 : d z ely-s

-pﬂee—The Credlt Agreements and the Notes Indentures i impose restrictions on our busrness The Credlt Agreements and the
Notes Indentures each contains a number of covenants imposing restrictions on our business. These restrictions may affect our
ability to operate our business and may limit our ability to take advantage of potential business opportunities as they arise. The
restrictions, among other things, restrict our ability and our subsidiaries’ ability to create or incur certain liens, incur or guarantee
additional indebtedness, merge or consolidate with other companies, pay dividends, transfer or sell assets and make restricted
payments. These restrictions are subject to a number of limitations and exceptions set forth in the Credit Agreements and the
Notes Indentures. Our ability to meet the leverage ratio set forth in the Credit Agreements may be affected by events beyond our
control. The foregoing restrictions could limit our ability to plan for, or react to, changes in market conditions or our capital
needs. We do not know whether we will be granted waivers under, or amendments to, our Credit Agreements or to the Notes
Indentures if for any reason we are unable to meet these requirements, or whether we will be able to refinance our indebtedness
on terms acceptable to us, or at all. We may be unable to generate the cash flow to service our debt obligations. We may not be
able to generate sufficient cash flow to enable us to service our indebtedness, including the Notes, or to make anticipated capital
expenditures. Our ability to pay our expenses and satisfy our debt obligations, refinance our debt obligations and fund planned
capital expenditures will depend on our future performance, which will be affected by general economic, financial, competitive,
legislative, regulatory and other factors beyond our control. If we are unable to generate sufficient cash flow from operations or
to borrow sufficient funds in the future to service our debt, we may be required to sell assets, reduce capital expenditures,
refinance all or a portion of our existing debt (including the Notes) or obtain additional financing . In addition, if our credit
ratings are downgraded, the cost of current or future borrowings under our Credit Agreements may rise and our ability
to obtain additional financing or refinance our existing debt may be negatively affected . e cannot assure you that we will
be able to refinance our debt, sell assets or borrow more money on terms acceptable to us, if at all. If we cannot make scheduled
payments on our debt, we will be in default and holders of our debt could declare all outstanding principal and interest to be due
and payable, and we could be forced into bankruptcy or liquidation. In addition, a material default on our indebtedness could
suspend our eligibility to register securities using certain registration statement forms under SEC guidelines that permit
incorporation by reference of substantial information regarding us, potentially hindering our ability to raise capital through the
issuance of our securities and increasing our costs of registration. We may, under certain circumstances, be required to
repurchase the Notes at the option of the holder. We will be required to repurchase the Notes at the option of each holder upon
the occurrence of a change of control repurchase event as defined in the Notes Indentures. However, we may not have sufficient
funds to repurchase the Notes in cash at the time of any change of control repurchase event. Our failure to repurchase the Notes
upon a change of control repurchase event would be an event of default under the Notes Indentures and could cause a cross-
default or acceleration under the Credit Agreements and certain future agreements governing our other indebtedness. The
repayment obligations under the Notes may have the effect of discouraging, delaying or preventing a takeover of our company.
If we were required to repurchase the Notes prior to their scheduled maturity, it could have a significant negative impact on our
cash and liquidity and could impact our ability to invest financial resources in other strategic initiatives. CHANGES IN OUR

EFFECTIVE TAX RATE MAY REDUCE OUR NET INCOME As a Sinee-elosing-our-aequisttion-of Inph-inAprH2624-we



have-been-domietted-inthe-United States domiciled company —As-steh-, the income from all of our foreign subsidiaries is has
beensubject to the U. S. tax provisions applicable to Global Intangible Low Taxed Income (“ GILTI ”’), which generally
requires that GILTI income be included in the taxable income of U. S. entities. The U. S. currently has a federal corporate tax
rate of 21 %. President Biden signed into law the Inflation Reduction Act of 2022 (the “ IRA *) on August 16, 2022 and the
CHIPS and Science Act 0f 2022 on August 9, 2022. These laws implement new tax provisions and provide for various
incentives and tax credits. The IRA applies to tax years beginning after December 31, 2022 and introduces a 15 % eerperate
alternative minimum tax for corporations whose average annual adjusted financial statement income for any consecutive three-
tax- year period preceding the tax year exceeds $ 1 billion and a 1 % excise tax on certain stock repurchases made by publicly
traded U. S. corporations after December 31, 2022. While we are not currently subject to additional taxes under the IRA, if in
the future, we become subject to these taxes, it could matertatty-significantly affect our financial results, including our earnings
and cash flows. The Organization for Economic Cooperation and Development (the “ OECD ) has been working on a Base
Erosion and Profit Shifting Project, and since 2015 has been issuing guidelines and proposals with respect to various aspects of
the existing framework under which our tax obligations are determined in countries in which we do business. #+2624;-Many
countries have 1mplemented leglslatlon and other guldance to allgn thelr mternatmnal rules with the OECD ? legal

least 15 % as part of the OECD’ “ Plllar Two ” initiative. Dur1ng December 2022, the European Union reached agreement on
the introduction of a minimum tax directive requiring member states to enact local legislation. Sueh-proposed-ehanges-havenot
generaHy—been—On October 15 2024 Singapore enacted leglslatlon tnfe—}aw—rnﬂﬁest—ef—ﬂae—prma-ryjimsdieﬁensﬁn—whteh—ue

: plementimplementing aspects of Pillar
TWO 1nclud1ng a 15 % minimum top up tax for perlods beglnnlng on or after January 1 2025 . We expect this legislation to
result in and-- an Singapere-alse-increase to our effective tax rate, and the impact could be significant to our financial
results, earnlngs, and cash ﬂows. On July 29 2024 the Israeh M1n1stry of Flnance announced that it plans-intends to
implement eerta at-eo es-Qualified Domestic Minimum Top-
up Tax (“ QDMTT ”) in Israel whlch will be effectlve for our ﬁscal year 2027 N 0 legmlatlon n -Smg&pefe—lsrael ha% been
enacted at thl§ time regardlng Pillar Two e

monitor Countrle% laws with reqpect to the OECD model rules and the Plllar TWO global minimum tax The We-donotbelieve
Pilar-Twe-has-any-material-effeetonus-at-this-time;and-the-effects of any future legislation in this area are not yet reasonably
estimable, but if such legislation is enacted in the future, could have a materiel-significant effect on our provision for income
taxes, our financial results, and our earnings and cash flows. We calculate our income taxes based on currently enacted laws.
Because of increasing focus by government taxing authorities on multinational companies, the tax laws of certain countries in
which we do business could change on a prospective or retroactive basis, and any such changes could increase our liabilities for
taxes, interest and penalties, and could matertatty-significantly adversely -'tnapaet—affect our financial results, including our
earnings and cash flows. In prior years, we entered into incentive agreements in certain foreign jurisdictions that provide for

reduced income tax rates in such Jumdlctlons if certain crlterla are met. The Buﬂng—fhe—qtt&rteneﬂdedﬁprﬂéﬁ%éé—t-he

atf-tax beneﬁt@ undeieassoclated w1th t-he—these Israeht

D des-reduced
eefpefafe—lncome tax rates —subjeet—te—vaﬂeus—eper&&ﬂg-reqtﬁremerﬁs—and-are recorded through our 1ncome tax provision for
other—- the eendittonns-periods in which such incentive tax rates are effective . Receipt of past and future benefits under tax
agreements and incentives may depend on several factors, including but not limited to, our ability to fulfill commitments
regarding employment of personnel, investment, or performance of specified activities in the applicable jurisdictions as well as
changes in foreign laws, including changes related to minimum tax rates under Pillar Two , which could significantly reduce
the future income tax benefits associated with our incentives . In addition, €hanges-changes in our business plans, including
divestitures, as well as changes to tax laws, including changes related to Pillar Two, could result in termination of or
renegotiation of an agreement or loss of tax benefits thereunder. If any of our tax agreements in any of these foreign jurisdictions
were terminated or renegotiated, our results of operations and our financial position could be harmed. In prior periods, we
transferred certain intellectual property to a related entity in Singapore. The impact to us was based on our determination of the
fair value of this property, which required management to make significant estimates and to apply complex tax regulations in
multiple jurisdictions. In future periods, local tax authorities may challenge our valuations of these assets, which could reduce
our expected tax benefits from these transactions. Our profitability and effective tax rate could be impacted by unexpected
changes to our statutory income tax rates or income tax liabilities. Such changes could result from various items, including
changes in tax laws or regulations, changes to court or administrative interpretations of tax laws, changes to our geographic mix
of earnings, changes in the valuation of our deferred tax assets and liabilities, changes in valuation allowances on our deferred
tax assets, discrete items, changes in our supply chain, and changes due to audit assessments. In particular, the tax benefits
associated with our transfer of intellectual property to Singapore are sensitive to our future profitability and taxable income in
Singapore, audit assessments, and changes in applicable tax law. Our current corporate effective tax rate fluctuates significantly
from period to period, and is based on the application of currently applicable income tax laws, regulations and treaties, as well
as current judicial and administrative interpretations of these income tax laws, regulations and treaties, in various jurisdictions.
WE ARE SUBJECT TO RISKS RELATED TO OUR ASSETS We are exposed to potential impairment charges on certain
assets. We had approximately $ 11. 6 billion of goodwill and $ 42 . 8-7 billion of acquired intangible assets on our consolidated
balance sheet as of February 3-1 , 2624-2025 . Under generally accepted accounting principles in the United States, we are



required to review our intangible assets including goodwill for impairment whenever events or changes in circumstances
indicate that the carrying value of these assets may not be recoverable. We perform an assessment of goodwill for impairment
annually on the last business day of our fiscal fourth quarter and whenever events or changes in circumstances indicate the
carrying amount of goodwill may not be recoverable. When testing goodwill for impairment, we first assess qualitative factors
to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying value or we may
determine to proceed directly to the quantitative impairment test. Factors we consider important in the qualitative assessment
which could trigger a goodwill impairment review include: significant underperformance relative to historical or projected
future operating results; significant changes in the manner of our use of the acquired assets or the strategy for our overall
business; significant negative industry or economic trends; a significant decline in our stock price for a sustained period; and a
significant change in our market capitalization relative to our net book value. We assess the impairment of intangible assets
whenever events or changes in circumstances indicate that the carrying value of such assets may not be recoverable.
Circumstances which could trigger a review include, but are not limited to the following: significant decreases in the market
price of the asset; significant adverse changes in the business climate or legal factors; accumulation of costs significantly in
excess of the amount originally expected for the acquisition or construction of the asset; current period cash flow or operating
losses combined with a history of losses or a forecast of continuing losses associated with the use of the asset; and current
expectation that the asset will more likely than not be sold or disposed of significantly before the end of its estimated useful life.
For example, if the operations of any businesses that we have acquired declines significantly, we could incur significant
intangible asset impairment charges. For example, a restructuring plan was initiated During-during the third quarter of
fiscal 2024-2025 we-made-changes-to increase research our-business-to-streamlne-otrorganization-and optimize-resonrees
development investment in the data center end market and reduce the investment in new product development in other
end markets including the cancellation of certain future product releases. As a result, we were required to assess the
recoverability of related long- lived assets. On completion of the assessment, the Company determined the carrying
values of certain long- lived assets were not recoverable. We utilized a discounted cash flow method of valuation to
determine the fair value of the associated assets and liabilities compared to their carrying values ., which resulted in
recognition of asset impairment charges for acquired intangible assets, purchased technology licenses, and property and
equipment. We recognized $ 434711 . +-8 million of restructuring related charges during fiscal 2025 . See *“ Note +6-4 —
Restructuring ” in the Notes to Consolidated Financial Statements for further information. We have determined that our business
operates as a single operating segment and has a single reporting unit for the purpose of goodwill impairment testing. The fair
value of the reporting unit is determined by taking our market capitalization as determined through quoted market prices and as
adjusted for a control premium and other relevant factors. If our fair value declines to below our carrying value, we could incur
significant goodwill impairment charges, which could negatively impact our financial results. If in the future a change in our
organizational structure results in more than one reporting unit, we will be required to allocate our goodwill and perform an
assessment of goodwill for impairment in each reporting unit. As a result, we could have an impairment of goodwill in one or
more of such future reporting units. In addition, from time to time, we have made investments in private companies. If the
companies that we invest in are unable to execute their plans and succeed in their respective markets, we may not benefit from
such investments, and we could potentially lose the amounts we invest. We evaluate our investment portfolio on a regular basis
to determine if impairments have occurred. Impairment charges could have a matertal-impaet-significant effect on our results of
operations in any period. We are subject to the risks of owning real property. Our buildings in Santa Clara, California and
Shanghai, China subject us to the risks of owning real property, which include, but are not limited to: * the possibility of
environmental contamination and the costs associated with remediating any environmental problems; ¢ adverse changes in the
value of these properties due to economic conditions, the movement by many companies to a full time work from home or a
hybrid work environment, interest rate changes, changes in the neighborhood in which the property is located, or other factors; ¢
the possible need for structural improvements in order to comply with zoning, seismic and other legal or regulatory
requirements; ¢ the potential disruption of our business and operations arising from or connected with a relocation due to
moving or to renovating the facility; ¢ increased cash commitments for improvements to the buildings or the property, or both; ¢
increased operating expenses for the buildings or the property, or both; ¢ possible disputes with third parties related to the
buildings or the property, or both; ¢ failure to achieve expected cost savings due to extended non- occupancy of a vacated
property intended to be leased; and ¢ the risk of financial loss in excess of amounts covered by insurance, or uninsured risks,
such as the loss caused by damage to the buildings as a result of earthquakes, floods and / or other natural disasters. WE ARE
SUBJECT TO IP RISKS AND RISKS ASSOCIATED WITH LITIGATION AND REGULATORY PROCEEDINGS We may
be unable to protect our intellectual property, which would negatively affect our ability to compete. We believe one of our key
competitive advantages results from the collection of proprietary technologies we have developed and acquired since our
inception, and the protection of our intellectual property rights is, and will continue to be, important to the success of our
business. If we fail to protect these intellectual property rights, competitors could sell products based on technology that we have
developed, which could harm our competitive position and decrease our revenue. We rely on a combination of patents,
copyrights, trademarks, trade secrets, contractual provisions, confidentiality agreements, licenses and other methods, to protect
our proprietary technologies. We also enter into confidentiality or license agreements with our employees, consultants,
manufacturing or other business partners, and control access to and distribution of our documentation and other proprietary
information. Notwithstanding these agreements, we have experienced disputes with employees regarding ownership of
intellectual property in the past. To the extent that any third- party has a claim to ownership of any relevant technologies used in
our products, we may not be able to recognize the full revenue stream from such relevant technologies. See also, “ We have
been named as a party to several legal proceedings and may be named in additional ones in the future, including litigation
involving our patents and other intellectual property, which could subject us to liability, require us to indemnify our customers,



require us to obtain or renew licenses, require us to stop selling our products or force us to redesign our products. ” We have
been issued a significant number of U. S. and foreign patents and have a significant number of pending U. S. and foreign patent
applications. However, a patent may not be issued as a result of any applications or, if issued, claims allowed may not be
sufficiently broad to protect our technology. In addition, it is possible that existing or future patents may be challenged,
invalidated or circumvented. We may also be required to license some of our patents to others including competitors as a result
of our participation in and contribution to development of industry standards. Despite our efforts, unauthorized parties may
attempt to copy or otherwise obtain and use our products or proprietary technology. Monitoring unauthorized use of our
technology is difficult, and the steps that we have taken may not prevent unauthorized use of our technology, particularly in
jurisdictions where the laws may not protect our proprietary rights as fully as in the United States or other developed countries.
If our patents do not adequately protect our technology, our competitors may be able to offer products similar to ours, which
would adversely impact our business and results of operations. In addition, we have implemented security systems with the
intent of maintaining the physical security of our facilities and protecting our confidential information including our intellectual
property. Despite our efforts, we may be subject to breach of these security systems and controls which may result in
unauthorized access to our facilities and labs and / or unauthorized use or theft of the confidential information and intellectual
property we are trying to protect. See also, “ Cybersecurity risks could adversely affect our business and disrupt our operations.
” If we fail to protect these intellectual property rights, competitors could sell products based on technology that we have
developed, which could harm our competitive position and decrease our revenue. Certain of our software, as well as that of our
customers, may be derived from so- called “ open source ” software that is generally made available to the public by its authors
and / or other third parties. Open source software is made available under licenses that impose certain obligations on us in the
event we were to distribute derivative works of the open source software. These obligations may require us to make source code
for the derivative works available to the public and / or license such derivative works under a particular type of license, rather
than the forms of license we customarily use to protect our intellectual property. While we believe we have complied with our
obligations under the various applicable licenses for open source software, in the event that the copyright holder of any open
source software were to successfully establish in court that we had not complied with the terms of a license for a particular
work, we could be required to release the source code of that work to the public and / or stop distribution of that work if the
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vatls ¢ a1 —Further, governments and courts are eonsrderrng new
issues in 1ntellectua1 property law Wrth respect fo works created by Al technology, which could result in different intellectual
property rights in development processes, procedures and technologies we create with Al technology, which could have a
material adverse effect on our business. We must comply with a variety of existing and future laws and regulations, as well as
sustainability initiatives, that could impose substantial costs on us and may adversely affect our business. We are subject to laws
and regulations worldwide, which may differ among jurisdictions, affecting our operations in areas including, but not limited to:
intellectual property ownership and infringement; tax; import and export requirements; anti- corruption; anti- trust; foreign
exchange controls and cash repatriation restrictions; conflict minerals; data privacy requirements; competition; advertising;
employment and human rights; product regulations; environment, health and safety requirements; securities registration laws;
and consumer laws. For example, government export regulations apply to the encryption or other features contained in some of
our products. If we fail to continue to receive licenses or otherwise comply with these regulations, we may be unable to
manufacture the affected products at foreign foundries or ship these products to certain customers, or we may incur penalties or
fines. In addition, we are subject to various industry requirements restricting the presence of certain substances in electronic
products. Although our management systems are designed to maintain compliance, we cannot assure you that we have been or
will be at all times in compliance with such laws and regulations. Our compliance programs rely in part on compliance by our
manufacturing partners, suppliers, vendors and distributors. To the extent such third parties den— do not =tcomply with these
obligations our business, operations and reputation may be adversely impacted. If we violate or fail to comply with any of the
above requirements, a range of consequences could result, including fines, import / export restrictions, sales limitations, criminal
and civil liabilities or other sanctions. The costs of complying with these laws (including the costs of any investigations, auditing
and monitoring) could adversely affect our current or future business. Our product or manufacturing standards could also be
impacted by new or revised environmental rules and regulations or other social initiatives. For example, a significant portion of
our revenues come from international sales. Environmental legislation, such as the EU Directive on Restriction of Hazardous
Substances (“ RoHS ), the EU Waste Electrical and Electronic Equipment Directive (“ WEEE Directive ”) and China’ s
regulation on Management Methods for Controlling Pollution Caused by Electronic Information Products, may increase our cost
of doing business internationally and impact our revenues from the EU, China and other countries with similar environmental
legislation as we endeavor to comply with and implement these requirements. Increasingly regulators (including the U. S.
Securities and Exchange Commission), customers, investors, employees and other stakeholders are focusing on sustainability
matters. We are, and expect to continue to be, subject to various proposed, new, and evolving sustainability laws and
requirements including both voluntary and mandatory disclosure requirements that may impact how we and our
business partners, suppliers and customers conduct business. While we have certain sustainability initiatives at the
Company there can be no assurance that regulators, customers, investors, and employees will determine that these programs are
sufficiently robust. In addition, there can be no assurance that we will be able to accomplish our announced goals related to our
sustainability program, as statements regarding our sustainability goals reflect our current plans and aspirations and are not
guarantees that we will be able to achieve them within the timelines we announce or at all. Actual or perceived shortcomings
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of investors. In addition, these parties are inereasing-increasingly focused on specific disclosures and frameworks related to
sustainability matters. Collecting, measuring, and reporting sustainability information and metrics can be costly, difficult and
time consuming, is subject to evolving reporting standards, and can present numerous operational, reputational, financial, legal
and other risks, any of which could have a material impact on us, including on our reputation and stock price. Inadequate
processes to collect and review this information prior to disclosure could subject us to potential liability related to such
information. In addition, several U. S. states h‘aﬂﬂg—and Pres1dent Trump have enacted or proposed “ anti- ESG ” pohcles or
legislation. If Whi : dHeg 0 ; v d y
tﬁt—hese—rnvesfefs—ﬂewed-our sustamablhty practlces are deemed to be e
betng-in contradiction of such “ anti- ESG ” policies we could be subjected to government 1nvest1gat10ns or lawsu1ts that 5
such-investors-may notinvestinthe-Company-and-it-could negatively impact the Company and affect the price of our
common stock . In addition, social activists have recently been successful in pressuring certain public companies to
eliminate or cut back on their diversity, equity and inclusion initiatives and their sustainability initiatives. To the extent
we are subject to such activism, it may require us to incur costs or may otherwise adversely impact our business . A
portion of the business we acquired in fiscal 2021 requires facility security clearances under the National Industrial Security
Program. The National Industrial Security Program requires that a corporation maintaining a facility security clearance be
effectively insulated from foreign ownership, control or influence (“ FOCI ). Because we were organized in Bermuda at the
time of this acquisition, we entered into agreements with the U. S. Department of Defense with respect to FOCI mitigation
arrangements that relate to our operation of the portion of the business involving facility clearances. After our domestication, we
requested and have now received partial release from some of these obligations. The remaining measures and arrangements may
materially and adversely affect our operating results due to the increased cost of compliance with these measures. If we fail to
comply with our obligations under these agreements, our ability to operate our business may be adversely affected. We are a
party to certain contracts with the U. S. government otits-, federal prime contractors, and federal subcontractors. Our
contracts with the U. S. government or its subcontractors are subject to various procurement regulations and other requirements
relating to their formation, administration and performance . These regulations and requirements include supply chain
restrictions that may prohibit the sourcing of materials, supplies, or services from foreign entities including those located
in or organized in China . We may be subject to audits and investigations relating to our government contracts, and any
violations could result in various civil and criminal penalties and administrative sanctions, including termination of contracts,
refunding or suspending of payments, forfeiture of profits, payment of fines, and suspension or debarment from future
government business. In addition, such contracts may provide for termination by the government at any time, without cause.
Any of these risks related to contracting with the U. S. government erits-, federal prime contractors, and federal
subcontractors could adversely impact our future sales and operating results. New technology trends, such as Al, require us to
keep pace with evolving regulations and industry standards. In the United States (including in individual states) , the European
Union, and China, there are various current and proposed regulatory frameworks relating to the use of Al in products and
services. We expect that the legal and regulatory environment relating to emerging technologies such as Al will continue to
develop and could increase the cost of doing business, and create compliance risks and potential liability, all which may have a
material adverse effect on our financial condition and results of operations. We are currently, and have been in the past, named
as a party to several lawsuits, government inquiries or investigations and other legal proceedings ( collectively referred to as
litigation ), and we may be named in additional litigation in the future. Please see *“ Note 6-8 — Commitments and
Contingencies ” of our Notes to Consolidated Financial Statements set forth in Part I, Item 1 of this Annual Report on Form 10-
K for a more detailed description of any material litigation matters in which we may be currently engaged. In particular,
litigation involving patents and other intellectual property is widespread in the high- technology industry and is particularly
prevalent in the semiconductor industry, where a number of companies and other entities aggressively bring numerous
infringement claims to assert their patent portfolios. The amount of damages alleged in intellectual property infringement claims
can often be very significant. See also, “ We may be unable to protect our intellectual property, which would negatively affect
our ability to compete. ” From time to time, we receive and our customers receive, and we and our customers may continue to
receive in the future, standards- based or other types of infringement claims, as well as claims against us and our proprietary
technologies. These claims could result in litigation and / or claims for indemnification, which, in turn, could subject us to
significant liability for damages, attorneys’ fees and costs. Any potential intellectual property litigation also could force us to do
one or more of the following: * stop selling, offering for sale, making, having made or exporting products or using technology
that contains the allegedly infringing intellectual property; ¢ limit or restrict the type of work that employees involved in such
litigation may perform for us; ¢ pay substantial damages and / or license fees and / or royalties to the party claiming
infringement or other license violations that could adversely impact our liquidity or operating results; ¢ attempt to obtain or
renew licenses to the relevant intellectual property, which licenses may not be available on reasonable terms or at all; and ¢
attempt to redesign those products that contain the allegedly infringing intellectual property. Under certain circumstances, we
have contractual and other legal obligations to indemnify and to incur legal expenses for current and former directors and
officers. See also, “ Our indemnification obligations and limitations of our director and officer liability insurance may have a
material adverse effect on our financial condition, results of operations and cash flows. ”” Additionally, from time to time, we
have agreed to indemnify select customers for claims alleging infringement of third- party intellectual property rights, including,
but not limited to, patents, registered trademarks and / or copyrights. If we are required to make a significant payment under any
of our indemnification obligations, our results of operations may be harmed. The ultimate outcome of litigation could have a
material adverse effect on our business and the trading price for our securities. Litigation may be time consuming, expensive,
and disruptive to normal business operations, and the outcome of litigation is difficult to predict. Litigation, regardless of the
outcome, may result in significant expenditures, diversion of our management’ s time and attention from the operation of our




business and damage to our reputation or relationships with third parties, which could materially and adversely affect our
business, financial condition, results of operations, cash flows and stock price . WE ARE SUBJECT TO CYBERSECURITY
RISKS...... financial condition could be materially adversely affected . GENERAL RISK FACTORS We depend on highly
skilled personnel to support our business operations. If we are unable to retain and motivate our current personnel or attract
additional qualified personnel, our ability to develop and successfully market our products could be harmed. We believe our
future success will depend in large part upon our ability to attract and retain highly skilled engineering, managerial, sales and
marketing personnel. We typically do not enter into employment agreements with any of our key personnel and the loss of such
personnel could harm our business, as their knowledge of our business and industry would be extremely difficult to replace. The
competition for qualified personnel with significant experience in the management, design, development, manufacturing,
marketing and sales of semiconductor solutions has been intense over the last few years, both in the Silicon Valley and in global
markets in which we operate. Our inability to attract and retain qualified personnel, including executive officers, hardware and
software engineers and sales and marketing personnel, could delay the development and introduction of, impact our ability to
fulfill commitments to customers for, and harm our ability to sell, our products. In addition, if we are unable to fulfill our
customer commitments in a timely manner, we may also lose future business relationships or otherwise experience negative
consequences. Despite a-wave-efrecent layoffs in the technology sector, competitors for talent increasingly seek to hire our
employees and executive officers (for example, our former Chief Financial Officer was hired by another semiconductor
company in fiseal 2023), and the increased availability of work- from- home arrangements has both intensified and expanded
competition. As a result, during the last few years, we have increased our efforts to recruit and retain talent. These efforts have
increased our expenses, resulted in a higher volume of equity issuances, and may not be successful in attracting, retaining, and
motivating the workforce necessary to deliver on our strategy. We believe equity compensation is a valuable component of our
compensation program which helps us to attract, retain, and motivate employees and as a result we issue stock- based awards,
such as RSUsrestricted stock unit awards , to a significant portion of our employees. A significant change in our stock price
or lower stock price performance relative to competitors, may reduce the retention value of our stock- based awards. Our
employee hiring and retention also depends on our ability to build and maintain a diverse and inclusive workplace culture and be
viewed as an employer of choice. To the extent our compensation programs and workplace culture are not viewed as
competitive, our ability to attract, retain, and motivate employees may be weakened, which could harm our results of operations.
Changes to U. S. immigration and export policies that restrict our ability to attract and retain technical personnel may negatively
affect our research and development efforts. In addition, changes in employment- related laws applicable to our workforce
practices may also result in increased expenses and less flexibility in how we meet our changing workforce needs. In addition,
as a result of our past and any future acquisitions and related integration activities, our current and prospective employees may
experience uncertainty about their futures that may impair our ability to retain, recruit or motivate key management,
engineering, technical and other personnel. We have-previously adopted a hybrid work policy for our employees, swhere-but
more recently adopted a policy requiring employees have-the-eption-to sphittheirreturn to working full time in between
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: ay5th : . Many companies, including
companies that we Compete with for talent have aﬁﬂeuﬁeed—adopted plans to adopt full time remote work arrangements or
hybrid work arrangements more flexible than ours, which may impact our ability to attract and retain qualified personnel if
potential or current employees prefer these policies. In addition, as a result of our current hybrid and future full time in the
office work envirenment-environments , we expect to face challenges in retention of personnel who prefer to-enky-work from
home peolicies . There can be no assurance that we will continue to declare cash dividends or effect stock repurchases in any
particular amount or at all, and statutory requirements may require us to defer payment of declared dividends or suspend stock
repurchases. In the May2612;we-deelared-our-first quarterty—- quarter of fiscal 2025 eash-dividend-and-in-Oetober 2048, we
anneuneed-that-our Board of Directors 1ncreased had—a&themed—a%—?@@—@%nﬂ&en—add-rﬁeﬁ—te-our previeuslyexisting $1-0
bithen-stock repurchase program - ag ep 3 o4

of February3;2024—Subseguent-to add ot ; d+ ; 6 ; Hreeto
program-mentioned-above-and-authorized-an addltlonal $ 3 0 b11110n to that fepufehase—program Future payment of a regular
quarterly cash dividend on our common stock and future stock repurchases are subject to, among other things: the best interests
of the Company and our stockholders; our results of operations, cash balances and future cash requirements; financial condition;
developments in ongoing litigation; statutory requirements under Delaware law; securities laws and regulations, market
conditions; and other factors that our Board of Directors may deem relevant. Our dividend payments or stock repurchases may
change from time to time, and we cannot provide assurance that we will continue to declare dividends or repurchase stock in any
particular amounts or at all. A reduction in, a delay of, or elimination of our dividend payments or stock repurchases could have
a negative effect on our stock price. As of February 3-1 , 2624-2025 , there was $ 209-2 . 5-6 mitien-billion remaining available
for future stock repurchases under the prior authorization . See “ Note 10 — Stockholders’ Equity ” in the Notes to
Consolidated Financial Statements for further information . Under Delaware law, our certificate of incorporation, our
bylaws and certain indemnification agreements to which we are a party, we have an obligation to indemnify, or we have
otherwise agreed to indemnify, certain of our current and former directors and officers with respect to past, current and future
investigations and litigation. Further, in the event such directors and officers are ultimately determined not to be entitled to
indemnification, we may not be able to recover any amounts we previously advanced to them. We cannot provide any
assurances that any future indemnification claims, including the cost of fees, penalties or other expenses, will not exceed the
limits of our insurance policies, that such claims are covered by the terms of our insurance policies or that our insurance carrier




will be able to cover our claims. Additionally, to the extent there is coverage of these claims, the insurers also may seek to deny
or limit coverage in some or all of these matters. Furthermore, he-our insurers could become insolvent and unable to fulfill their
obligation to defend, pay or reimburse us for insured claims. Due to these coverage limitations, we may incur significant
unreimbursed costs to satisfy our indemnification obligations, which may have a material adverse effect on our financial
condition, results of operations or cash flows. As we carry only limited insurance coverage, any incurred liability resulting from
uncovered claims could adversely affect our financial condition and results of operations. Our insurance policies may not be
adequate to fully offset losses from covered incidents, and we do not have coverage for certain losses. For example, there is very
limited coverage available with respect to the services provided by our third- party manufacturing partners and assembly, testing
and packaging subcontractors. In the event of a natural disaster (such as drought, earthquake or tsunami), political or military
turmoil, widespread public health emergencies including pandemics, power outages, cyber- attacks or incidents, or other
significant disruptions to their operations, insurance may not adequately protect us from this exposure. We believe our existing
insurance coverage is consistent with common practice, economic considerations and availability considerations. If our
insurance coverage is insufficient to protect us against unforeseen losses, any uncovered losses could adversely affect our
financial condition and results of operations. We face risks related to global pandemics, which may significantly disrupt and
adversely impact our manufacturing, research and development, operations, sales and financial results. Our business was
adversely impacted by the effects of the COVID- 19 pandemic and may be similarly adversely impacted by future pandemics. In
addition to global and domestic macroeconomic effects, during fiscal 2022 and fiscal 2023 the COVID- 19 pandemic and
related adverse public health measures caused disruption to our global operations and sales. Our third- party manufacturing
partners, suppliers, distributors, sub—eentraeters-and customers were disrupted by worker absenteeism, quarantines and
restrictions on their employees’ ability to work; office and factory closures; disruptions to ports and other shipping
infrastructure; border closures; and other travel or health- related restrictions. Although the pandemic related restrictions above
have eased-ceased in most places, resurgences of COVID- 19 in various regions and appearances of new variants of the virus,
has resulted in the past , and may eentine-to-result in the future . in their full or partial reinstitution. In addition, although
many countries have vaccinated large segments of their population, during fiscal 2023, the COVID- 19 pandemic continued to
disrupt business activities, trade, and supply chains in many countries. Adverse developments affecting the financial services
industry, including events or risks involving liquidity, defaults or non- performance by financial institutions, could have a
material adverse effect on our business, financial condition or results of operations. On March 10, 2023, Silicon Valley Bank (*“
SVB ”), where we maintained certain accounts with an immaterial amount of cash deposits, was placed into receivership with
the Federal Deposit Insurance Corporation (“ FDIC ™), which resulted in all funds held at SVB being temporarily inaccessible
by SVB’ s customers. As of March 13, 2023, access to our accounts at SVB was fully restored. We do not expect further
developments with SVB (or similar regional banks) to have a material impact on our cash and cash equivalents, however, we do
hold cash balances in several large financial institutions significantly in excess of FDIC and global insurance limits. If other
banks and financial institutions with whom we have banking relationships enter receivership or become insolvent in the future,
we may be unable to access, and we may lose, some or all of our existing cash, cash equivalents and investments to the extent
those funds are not insured or otherwise protected by the FDIC. If any of our non- U. S. based subsidiaries were classified as a
passive foreign investment company, there would be adverse tax consequences. If any of our non- U. S. based subsidiaries were
classified as a ““ passive foreign investment company ~ or “ PFIC ” under section 1297 of the Internal Revenue Code, of 1986, as
amended, for any taxable year during which a U. S. holder holds common stock, such U. S. holder generally would be taxed at
ordinary income tax rates on any gain realized on the sale or exchange of the stock and on any “ excess distributions
(including constructive distributions) received on the shares. Such U. S. holder could also be subject to a special interest charge
with respect to any such gain or excess distribution. A non- U. S. entity would be classified as a PFIC for U. S. federal income
tax purposes in any taxable year in which either (i) at least 75 % of its gross income is passive income or (ii) on average, the
percentage of its assets that produce passive income or are held for the production of passive income is at least 50 %
(determined on an average gross value basis). Whether an entity will, in fact, be classified as a PFIC for any taxable year
depends on its assets and income over the course of the relevant taxable year and, as a result, cannot be predicted with certainty.
There can be no assurance that any of our foreign based subsidiaries will not be classified as a PFIC in the future or the Internal
Revenue Service will not challenge our determination concerning PFIC status for any prior period.



