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This Annual Report on Form 10- K, or Form 10- K, including any information that may be incorporated by reference herein,
contains forward- looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, referred to
as the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. In some cases,
you can identify forward- looking statements by terms such as “ may, ” “ will, ” *“ should, ” *“ expect, ” *“ plan, ” * intend, ” *
forecast, ” ““ anticipate, ” *“ believe, ” *“ estimate, ” *“ predict, ” “ potential, ” “ continue ” or the negative of these terms or other
comparable terminology. The forward- looking statements contained in this Form 10- K involve known and unknown risks,
uncertainties and situations that may cause our or our industry’ s actual results, level of activity, performance or achievements to
be materially different from any future results, levels of activity, performance or achievements expressed or implied by these
statements. These factors include those listed below in this Item 1A and those discussed elsewhere in this Form 10- K. We
encourage investors to review these factors carefully. We may from time to time make additional written and oral forward-
looking statements, including statements contained in our filings with the Securities and Exchange Commission, or SEC.
However, we do not undertake to update any forward- looking statement that may be made from time to time by or on behalf of
us, whether as a result of new information, future events, or otherwise, except as required by law. The following discussion
provides information concerning the material risks and uncertainties that we have identified and believe may adversely affect
our business, our financial condition and our results of operations. Before you decide whether to invest in our securities, you
should carefully consider these risk factors together with all of the other information included in this Form 10- K, and in our
other public filings, which could materially affect our business, financial condition or future results. Our risk factors are not
guarantees that no such conditions exist as of the date of this report and should not be interpreted as an affirmative statement that
such risks or conditions have not materialized, in whole or in part. For the risks relating to our pending-terminated merger with
Silicon Motion, please refer to the section of these risk factors captioned £ Risks Relating to the Propesed-Terminated Merger
with Silicon Motion. *-” Risk Factor Summary « The termination of the Merger Agreement and the related legal
proceedings have caused us to incur substantial costs, may divert management’ s attention from our business and could
otherwise adversely affect our business, financial results and operations. ¢ If we are required to pay the-mergeris
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merger-. Rlsks Related to Our Busmess * We face -I-n-tense—mtense and—mereasmg—competltlon and expect competltlon to
increase in the future, which could have a material adverse effect on our revenue , revenue growth rate, if any, and market
share. « Global economic conditions, including factors such as high inflation ané-or a potential recession, could continue to
adversely affect our business, financial condition, and results of operations. * We are subject to the cyclical nature of the
semiconductor industry. ¢ A significant variance in our operating results or rates of growth, if any, could continue to
lead to substantial volatility in our stock price. Our revenue has declined, and we may not sustain our current level of
revenue, which has declined, and / or manage future growth effectively. The impact of excess inventory in the channel
has continued to influence our customers’ expected demand for certain of our products. « Our business, financial




condition and results of operations could continue to be adversely affected by military conflicts, geopolitical and
economic tensions among countries in which we conduct business, including between the United States and China,
among other countries. For example, as more entities are added to restricted export control lists, or as semiconductor
technology exports to other countries are further controlled, our need to seek authorization from the U. S. government
may impact our ability to do business. * Changes in trade policies among the United States and other countries, in
particular the imposition of new or higher tariffs, could place pressure on our average selling prices as our customers
seek to offset the impact of increased tariffs on their own products. Increased tariffs or the imposition of other barriers to
international trade could decrease demand and have a material adverse effect on our revenues smargins;-and operating
results. « We will lose sales if we are unable to obtain or retain government authorization to export certain of our products or
technology or if such authorizations are revoked, and we will be subject to legal and regulatory consequences for-atny
ﬂeﬂeemph&nee—lf we do not comply with appllmblc export control aws —‘—Guf—bttstness—ﬁﬁaﬁela-l-eeﬁd-rt-teﬁ—ami regulatlons
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conflicts nrvelving-the-U-—S—and-othergovernments-. « The-We depend on a limited number of customers for a substantial
portion of our revenue, and the loss of, or a significant reduction in orders from major customers has had and could continue
to have a material adverse effect on our revenue and operating results. « Any legal proceedings or claims against us could be
costly and time- consuming to defend and could harm our reputation regardless of the outcome. * We have been and may
in the future be subject to information technology failures, including security breaches, cyber- attacks, design defects or
system failures, that could disrupt our operations, damage our reputation and adversely affect our business, operations,
and financial results. * Average selling prices of our products have and could decrease rapidty-in the future ., which could
have a material adverse effect on our prefttrevenue and gross margins . * If we fail to penetrate new applications and markets,
our revenue, revenue growth rate, if any, and financial condition could be materially and adversely affected. * A significant
portion of our revenue is attributable to demand for our products in markets for broadband solutions, and Bevelopment
development delays and consolidation trends reurindustry-among cable and satellite Pay- TV and broadband operators
could adversely affect our future revenues and operating results. « We may be unable to make the substantial R-&P
productive research and development investments that are required to remain competitive in our business . - The complexity
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operating costs. * We-muastbe-able-Our operating results are subject to substantial quarterly attraettrain-and annual

fluctuations retainrqualified-persennetand sentor-management;-or-have fluctuated in the past and may fluctuate significantly

due to a number of factors that could adversely affect our business finanetat-eonditions; results-efoperattons-and prospeets
eotld-suffer-our stock price . * If we fail to imely-develop and introduce new or enhanced products on a timely basis , our

ability to attract and retain customers could be impaired and our eompete-competitive position could be harmed. « We are
subject to order and shipment uncertainties, and differences between our estimates of customer demand and product mix and our
actual results could continue to negatively affect our inventory levels, sales and operating results. « We may have difficulty
accurately predicting our future revenue and appropriately budgeting our expenses particularly as we seek to enter new markets
where we may not have prior experience. * Qur €ustomers-customers require #s-our products and our third- party
contractors to undergo a lengthy and expensive qualification process which does not assure product sal‘s * We incur
significant CX])LI]dlILlICS to win busmu,s dnd customer ploduu plan cancellations mdy adversely allucl our results of opurallons

regulations could have a material adverse effect on our business. « If we are unable to attract, train and retam quallfied
personnel and senior management, our business, financial condition, results of operations and prospects could suffer. *
We have-beetrare subject to a variable amount of interest on the principal balance of our credit agreements and may
could continue to be subjeette-adversely impacted by rising interest rates in the futurc information-teehnology-fathires;
neluding-seeurtty-breaches-. Such indebtedness adversely affects our operating results and eyber-cash - attaeks-flows ., as we
satisfy our underlying interest and principal payment obligations and contains financial and operational covenants that
could disruptenroperations-and-adversely affect our operational freedom or ability to pursue strategic transactions that we
would otherwise consider to be in the best interests of stockholders, including obtaining additional indebtedness to
finance such transactions. In addition, rising interest rates may make it more difficult for us, our customers, and our
distributors to obtain financing and service our respective interest and debt obligations, which in turn has an impact on
customer demand for our products and our distributors’ business . « We are subject to governmental laws , regulations
eperations;-and finanetatresults-other legal obligations related to privacy, data protection, and cybersecurity. * Our
products must conform to industry standards in order to be accepted by end users in our markets. « We may, from time
to time, make additional business acquisitions or investments, which involve significant risks . Risks Relating to
Intellectual Property « We are-enrrentlyfaeing-have settled in the past intellectual property litigation and may in the future
face additional claims of intellectual property infringement ;whteh-. Any current or future litigation could be time-
consuming, costly to defend or settle and result in the loss of significant rights. ¢ If we are unable to protect our signifteant
ameunt-ofintellectual property, our business could be adversely affected . « We face risks related to security vulnerabilities in
our products. * The use of open source software in our products, processes and technology may expose us to additional



risks and harm our intellectual property . Risks Relating to Reliance on Third Parties ¢ Failure to manage our relationships
with ;er-our fiegative-third- party contractors successfully, or impacts from volatility in global supply . third-patrties-natural
disasters, public health crises, or other labor stoppages in the regions where such contractors operate, could adversely
affect our ability to market and sell our products. * Should any of our distributors cease or be forced to stop distributing our
products, our business would suffer. ¢« A lack of long- term supply contracts, and any supply disruption could have a material
adverse effect on our business. * Any failure of third parties to provide services and technology could have a material adverse
effect on our business. Risks Relating to Our Common Stock ¢ Our seaier-management team may use our available cash and
cash equivalents in ways with which you may not agree or in ways which may not yield a return. « Anti- takeover provisions in
our charter documents and under Delaware law could make an acquisition of us more difficult , limit attempts by our
stockholders to replace or remove our current management and limit the market price of our common stock . < Our share
price may be volatile as a result of various factors. » Any future decisions to reduce or discontinue purchasing our common
stock, after we resume such purchasing, pursuant to our stock repurchase programs could cause the market price for
our common stock to decline. Risks Relating to our Prepesed-Terminated Merger with Silicon Motion We terminated the
Merger Agreement on July 26, 2023 and notified Silicon Motion that we are relieved of our obligation to close the
merger. Silicon Motion has challenged the validity of that termination. On August 16, 2023, Silicon Motion delivered to
us a notice, which Silicon Motion publicly disclosed, that it was purporting to terminate the Merger Agreement and that
Silicon Motion would be commencing an arbitration before the Singapore International Arbitration Centre to seek
damages from us arising from our alleged breaches of the Merger Agreement. On October 5, 2023, Silicon Motion filed a
Notice of Arbitration with the Singapore International Arbitration Centre alleging that we breached the Merger
Agreement. Additionally, on August 31, 2023, a Silicon Motion stockholder filed a class action complaint against us and
certain of our current officers alleging that we materially misrepresented the likelihood the merger would close. Other
potential plaintiffs may file additional lawsuits related to the previously contemplated merger. See Part I, Item 3 (Legal
Proceedings) of this report for more information on the Silicon Motion arbitration and the class action lawsuit. We
intend to vigorously defend against these legal proceedings and any alleged breaches of the Merger Agreement, but due
to the uncertainties inherent in any legal proceedings, we cannot predict the outcome of any legal proceedings. Legal
proceedings are time- consuming, and may divert management’ s attention from our business. Legal proceedings are
also expensive and could result in substantial costs to us, including any damages we are required to pay and costs
associated with the 1ndemn1ﬁcat10n of dlrectors and ofﬁcers Please refer to the Rlsk F actor entltled “If we are required
to pay the-merg : g y .
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mdebledness er—would ad\'crs‘clv affect our operating results and cash- ]o\xs as we satisfy our undul\m(* interest and
principal payment obligations. Fhe-Issuing additional shares of our common stock, if materlal, will result in dilution of
existing shares outstanding. Any loan agreement is also expected to contain financial and operational covenants that would
adversely affect our operational freedom or ability to pursue strategic transactions that we would otherwise consider to be in the
best interests of stockholders, including obtaining additional indebtedness to finance such transactions. As-” We have already
incurred, and expect to continue to incur, substantial costs in connection with the previously disetesed-pending merger ,
Maxtinear-the termination of the Merger Agreement, and the related legal proceedings. Aside from any damages or
settlement amounts we may be required to pay, these costs are primarily associated with the fees of our financial
advisors, accountants, lenders, and legal counsel. Since the merger has been terminated, we will have received little or no
benefit in respect of such costs incurred. We may also experience negative reactions from the financial markets and our
suppliers, customers, customer prospects, and employees with regard to legal proceedings related to the termination of
the Merger Agreement. Any of these factors could have a material adverse effect on our business, operating results, and
financial condition or on the trading price of our common stock. If we are required to pay any damages in connection
with legal proceedings related to the termination of the Merger Agreement, including for any alleged breaches of the
Merger Agreement, or if we agree to make any payments in any settlement of legal proceedings related to the
termination of the Merger Agreement, the amount of such damages or payments could be significant and require us to
draw down on all our existing lines of credit and use our cash resources, which may not be sufficient to satisfy any
damages or payments and could have a material adverse effect on our business, operating results, and financial
condition. We expect that we may not be able to obtain financing on favorable terms if at all or raise additional capital

for any such payments. However, if we finance all or a the-mergerinpart-with-the-Sentor-Seeured-CreditFaetlittes;whieh
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used-to-repay-existing-debt-inful-As-of damages Deeember31,-2022;-our—- or aggregate-settlement amounts through the
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eb-l-tg&t—iens—aﬂd-wﬂ-l—ddvmmlv affect our dbllllv to use cash (’CnlelLd Tom ()puallons as we repay interest and plmupal under
the term loans and revolving credit facility, as applicable. Issuing additional shares of common stock, if material, would
result in dilution of existing shares outstanding. [n addition, the-our current credit agreement, and any new loan
agreements Wi, contain and would likely contain financial and operational covenants that may adversely affect our ability to
engage in certain activities, including certain financing and acquisition transactions, stock repurchases, guarantees, and similar
transactions, without obtaining the consent of the lenders, which may or may not be forthcoming. Such financial and operational
covenants slinclude compliance with a secured net leverage ratio test. Accordingly, outstanding indebtedness could adversely
affect our operational freedom or ability to pursue strategic transactions that we would otherwise consider to be in the best
interests of stockholders. Specifically, if we are required to pay damages in connection with legal proceedings related to the
termination of the Merger Agreement, including for alleged breaches of the Merger Agreement, our—- or if we agree to
make any payments in any settlement of legal proceedings related to the termination of the Merger Agreement, and we
finance all or a portion of the payment of damages through the incurrence of additional indebtedness, any materially



increased indebtedness could have important consequences to investors in our common stock, including the following: * our
ability to obtain any necessary financing in the future for working capital, capital expenditures, debt service
requirements, or other purposes may be limited or financing may be unavailable; ¢ rising interest rates may make it
more difficult for us, our customers, and our distributors to obtain financing and service our respective interest and debt
obligations, which in turn has an impact on customer demand for our products as well as the business of our
distributors; * we could be subject to substantial variable interest rate risk because our interest rate under term loans typically
wary-varies based on a fixed margin over an mdexed rate (such as for the Inltlal Term Loan under the June 23, 2021 Credit
Agreement) or an adjusted base rate. If W P
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the payment of 1nterest and when appllcable, principal , aﬂd—'rn’fefest—on our indebtedness and otheI obllgatlons and \wll not be
available for use in our business; ¢ our level of mdebtedness , combined with rising interest rates, could limit our flexibility in
planning for, or reacting to, changes in our business and the markets in which we operate , including limiting our future
investments or ability to enter into acquisitions and strategic partnerships, and obtain financing for such transactions ;
and ¢ our high degree of indebtedness w+H-may make us more vulnerable to changes in general economic conditions and / or a
downturn in our business, thereby making it more difficult for us to satisfy our obligations. If we fail to make required debt
payments, or if we fail to comply with other covenants in our debt service agreements, we would be in default under the terms of
these agreements. Subject to customary cure rights, any default would permit the holders of the indebtedness to accelerate
1epavment of thls debt dnd Could cause detaults undel otheI mdebtedness thdt we ha\ e, any of which could hd\ ea materlal




in gulual and the broadband, wired and W llLlCSS mhdsll ucture, and bloa(lur industrial and u)mmumcallons analog and mixed-
signal markets in particular, are highly competitive. We compete in different target markets to various degrees on the basis of a
number of principal competitive factors, including our products’ performance, features and functionality, energy efficiency,



size, ease of system design, customer support, product roadmap, reputation, reliability and price. We expect competition to
increase and intensify as a result of industry consolidation and the resulting creation of larger semiconductor companies. Large
semiconductor companies resulting from industry consolidation could enjoy substantial market power, which they could exert
through, among other things, aggressive pricing that could adversely affect our customer relationships, revenues, margins and
profitability. In addition, we expect the internal resources of large, integrated eriginal-equipmentmanafactarers;or-OEMs ymay
continue to enter our markets. Increased competition eewtd-has result-resulted in price pressure, decreased demand, reduced
revenue and profitability , and loss of market share, any of which could in the future materially and adversely affect our
business, revenue, revenue growth rates, if any, and operating results. As our products are integrated into a variety of
communications and industrial platforms, our competitors range from large, international merchant semiconductor companies
offering a wide range of semiconductor products to smaller companies specializing in narrow markets, to internal or vertically
integrated engineering groups within certain of our customers. Our primary merchant semiconductor competitors include
Broadcom Inc., Qualcomm Incorporated, Realtek Semiconductor Corp., Nekia-Corp5-Skyworks Solutions, Inc. 7Xtinstres
Altera-Corporation-, Credo Semiconductor Inc., MediaTek, Inc., Marvell Technology Group Ltd., MACOM Technology
Solutions Holdings, Inc., Texas Instruments Incorporated, Analog Devices, Inc., Renesas Electronics Corporation, ane
Microchip Technology Inc . and Semtech Corporation . It is quite likely that competition in the markets in which we
participate will increase in the future as ex1stmg competitors improve or expand their product offerings. In addition, anumber-of
other publie-and-private-companies are in the process of developing competing products for our current and target markets.
Because our products often are building block semiconductors which provide functions that in some cases can be integrated into
more complex integrated circuits, we also face competition from manufacturers of integrated circuits, some of which may be
existing customers or platform partners that develop their own integrated circuit products. If we cannot offer an attractive
solution for applications where our competitors offer more fully integrated products, we may lose significant market share to our
competitors. Some of our targeted customers for our optical interconnect solutions are module makers who are vertically
integrated, where we compete with internally supplied components, and we compete with much larger analog and mixed- signal
catalog competitors in the multi- market high- performance analog markets. Our ability to compete successfully depends on
factors both within and outside of our control, including industry and general economic trends. During past periods of downturns
in our industry, competition in the markets in which we operate intensified as manufacturers of semiconductors reduced prices in
order to combat production overcapacity and high inventory levels. Many of our competitors have substantially greater financial
and other resources with which to withstand similar adverse economic or market conditions in the future. Moreover, the
competitive landscape is changing as a result of intense consolidation within our industry as some of our competitors have
merged with or been acquired by other competitors, and other competitors have begun to collaborate with each other, which
could result in significant changes to the competitive landscape. In addition, changes in government trade policies, including the
imposition of tariffs and export restrictions, could limit our ability to sell our products to certain customers and adversely affect
our ability to compete successfully. These developments may materially and adversely affect our current and future target
markets and our ab111ty to compete successfully in those markets Globs 6 : ;

uncertamty in customer demand and the worldwide economy has eontmued and we expect to ha*&e*peﬂe&eed—aﬂd—ma—y-
experience continued decline in our sales and revenues in the first quarter of 2024. In particular, we believe an economic
slowdown and inventory oversupply will continue to add to volatility in managing the business. In addition, inventory
oversupply could potentially lead to more inventory write- downs, including charges for any excess our- or sales-and
reventes-in-the-near-futare-obsolete inventory which could negatively impact our gross margins . Our products are
incorporated in numerous consumer devices, and demand for such products wilHs ultimately be-driven by consumer demand for
products such as televisions, personal computers, automobiles, and cable modems ;and-set—top-boxes-. Many of these purchases
are discretionary. Global economic volatility and economic volatility in the specific markets in which the devices that
incorporate our products are ultimately sold, including the impacts of current high rates of inflation and a potential recession,
can cause extreme difficulties for our customers and third- party vendors in accurately forecasting and planning future business
activities. If 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. This unpredictability has
and could continue to cause our customers to delay or reduce their capital expenditures and spending on our products, which
would delay and lengthen sales cycles and negatively affect the overall demand for our products. Worsening economic
instability could continue to result in a cancellation of such orders or otherwise adversely affect spending for information
technology and limit our ability to forecast future demand for our products, which could reduce expected revenues or result in a
write- down of any excess or obsolete inventory. Furthermore, during challenging economic times, our customers may face
challenges in gaining timely access to sufficient credit, which could impact their ability to make timely payments to us. These
events, together with economic volatility that may face the broader economy and, in particular, the semiconductor and
communications industries, may adversely affect, our business, particularly to the extent that consumers decrease their
discretionary spending for devices deploying our products. However, the magnitude of such volatility on our business and its
duration is uncertain and cannot be reasonably estimated at this time. Other areas of our business which could be disrupted or
subject to negative impacts of negative global economic conditions may include, but may not be limited to, the following: ¢
Reduced ability to accurately predict our future revenue and budget future expenses; ¢ Inefficiencies, delays and additional costs
in design win, product development, production and fulfillment; « Accounts receivable collection issues should any of our
limited and significant customers experience liquidity concerns; * Material impacts to the value of our common stock, which
may result in impairment of our goodwill; « Material impairment of our assets, if recoverability thereof becomes a concern; and
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technological change,rapid product obsolescence and price erosion,evolving standards,short product life cycles and wide

fluctuations in product supply and demand. Any-The current downturn,which was aggravated by certain factors such as
high interest rates and excess channel inventory,has resulted in,or any future downturns may result in , diminished product
demand,production overcapacity,high inventory levels and accelerated erosion of our average selling prices.Furthermore,any
future upturn in the semiconductor industry could result in increased competition for access to third- party foundry and
assembly capacity.We are dependent on the availability of this capacity to manufacture and assemble all of our products.None
of our third- party foundry or assembly contractors has provided assurances that adequate capacity will be available to us in the
future. A significant downturn or upturn could have a material adverse effect on our business and operating results. Our business;

December 31,2022 t0 $ 693.3 mlllmn in the year ended December 31, 2023 and the declme in net revenue could continue
in future periods. Among other factors, the decrease is as a result of macroeconomic conditions impacting customer
demand. Prior to 2023, our net revenues grew to $ 1. 1 billion for the year ended December 31, 2022. We currently expect
that revenue will fluctuate in the future, from period- to- period, consistent with the cyclical nature of our industry, and
we expect to experience further decline in revenue in the first quarter of 2024 due to current macroeconomic conditions
impacting customer demand for various products. Further, the impact of excess inventory in the channel has continued
to influence our customers’ expected demand for some of our products . In addition, in October 2023, we initiated a
reduction of our workforce to align our operational needs with the changes in macroeconomic conditions and the
demand environment. We may not realize, in full or in part, the anticipated benefits, savings and improvements from our
reduction of our workforce due to unforeseen difficulties, delays or unexpected costs. If we are unable to realize the
expected operational efficiencies and cost savings from our reduction of our workforce, our operating results and
financial condition would be adversely affected You should not rely on our operatmg results for any prlor quarterly or
annual periods as an indication of 0 opeta Of-8 6 :
tdieattorrof-our future operating performance. Please refer to the Rlsk Factor entltled Our operatlng result% are subject to
substantial quarterly and annual fluctuations and have fluctuated in the past and may fluctuate significantly due to a number of
factors that could adversely affect our business and our stock price ” for a discussion of factors contributing to variances in our
operating results or rates of growth ,if any .If we are unable to sustairresume adequate revenue growth and manage our
operating expenses ,our financial results could suffer and our stock price could decline.To sastatrand-manage any future
growth successfully,we believe we must effectively,among other things:* successfully develop new products and penetrate new
applications and markets;® recruit,hire,train and manage additional qualified engineers for our research and development
activities especmlly in the positions of deﬂgn engineering,product and test engineering and applications engineering; add-sates
d S =—implement and improve our administrative,financial and
operatlonal systems, plocedmes and COI]UO]S and ¢ enhance our information technology support for enterprise resource planning
and design engineering by adapting and expanding our systems and tool capabilities,and properly training new hires as to their
use.If we are unable to sustain-resume and manage our growth effectively,we may not be able to take advantage of market
opportunities or develop new products and we may fail to satisfy customer requirements,maintain product quality,execute our
business plan,or respond to competitive pressures. We sell Fhe-eemplexity-of-our products eoutd-result-throughout the
world.Products shipped to Asia accounted for 75 % of our net revenue in the year ended December 31, 2622-2023 . In
addition, as of December 31, 2023 , approximately 7778 % of our employees are located outside of the United States. The
majority of our products are manufactured, assembled and tested in Asia, and our major distributors are located in Asia. Multiple
factors relating to our international operations and to particular countries in which we operate could have a material adverse
effect on our business, financial condition and results of operations. These factors include: * changes in political, regulatory,
legal or economic conditions; * geopolitical conflicts and tensions, especially as between the United States and China, that
could destabilize trading relationships and economic activity; e restrictive governmental actions, such as restrictions on the
transfer or repatriation of funds and foreign investments and trade protection measures, including export controls and
restrictions, duties and quotas and customs duties and tariffs; ¢ disruptions of capital and trading markets; ¢ changes in import
and / or export control restrictions and regulations by governments, such as changes to licensing requirements or other
anti- diversion enforcement measures, as a result of ongoing armed conflict and geopolitical tensions among the United
States, China, Russia, Ukraine and other countries ; * transportation delays; ¢ civil disturbances or political instability; ©
other unpredictable geopolitical turmoil, including terrorism, war or political or military coups +=publie-health-emergenetes-,
including the €OVAHD-—9-pandemie-current conflict in Israel (and any broadening of the conflict) ; « differing employment
practices and labor standards; * limitations on our ability under local laws to protect our intellectual property; * local business
and cultural factors that differ from our customary standards and practices; ¢ nationalization and expropriation; * changes in tax
laws; * public health emergencies, such as another outbreak of COVID- 19 or other communicable disease; ¢ currency
fluctuations relating to our international operating activities; and ¢ difficulty in obtaining distribution and support. In addition to
a significant portion of our wafer supply coming from Taiwan, Singapore, and-China and South Korea , substantially all of our
products undergo packaging and final testing in Taiwan, Singapore, China, South Korea, Malaysia, and Thailand. Any conflict
or uncertainty in these countries, including due to geopolitical conditions, natural disaster-disasters , public health or safety
concerns, could have a material adverse effect on our business, financial condition and results of operations. In addition, if the




government of any country in which our products are manufactured or sold sets technical standards for products manufactured in
or imported into their country that are not widely shared, it may lead some of our customers to suspend imports of their products
into that country, require manufacturers in that country to manufacture products with different technical standards and disrupt
Cross- bordeI manufacturms_ I‘eldthHShlpS Whlch in each case, could have a materlal adverse effect on our busmess financial

on certain products exported by a numbel of U. S tradlng partners, mcludmg C hma Eulope Canada, and Mexico. In response,
many of those trading partners, including China, have imposed or proposed new or higher tariffs on American products. We
have experienced weakening demand in China, and €entinsing-continuing changes in government trade policies create a
heightened risk of further increased tariffs that impose barriers to international trade and could further decrease international
demand . Our business and operating results are substantially dependent on international trade. Many of our manufacturers sell
products incorporating our integrated circuits into international markets. Tariffs on our customers’ products may adversely
affect our gross profit margins in the future due to the potential for increased pressure on our selling prices by customers seeking
to offset the impact of tariffs on their own products. In addition, tariffs could make our OEM and ODM customers’ products less
attractive relative to products offered by their competitors, which may not be subject to similar tariffs. Some OEM and ODMs in
our industry have already implemented short- term price adjustments to offset such tariffs and transitioned their production and
supply chain to locations outside of China. We believe that increases in tariffs on imported goods or the failure to resolve current
international trade disputes could further decrease demand and have a material adverse effect on our business and operating
results. Furthermore, compliance with export controls and implementation of additional tariffs may increase compliance
costs and further affect our business and operating results. We will lose sales if we are unable to obtain or retain government
authorization to export certain of our products or technology related to the development or production of our products er if such
authorizations are revoked , and we will be subject to legal and regulatory consequences if we do not comply with applicable
export control laws and regulatlons Certain of our products and technologies are subject to export and / or import controls
1mp0sed by countrles in Whlch we do business —I-n—eeﬁ&rn—rnst&nees— 1nclud1ng t-hese—~ the Unlted States fegu-}&ﬁeﬂs—may

the U. S. Depdltment of Commerce’ s Buredu of Industry and Security, or BIS . Certaln of our products and technologles are
subject to the EAR , which may require a license authorization from BIS prior to the shipment or sharing of certain
products and technologies with certain end users or destinations. Such approval may be reguired-delayed, denied, or even
revoked after initially being granted by BIS . depending on one or more factors including the type of product or technology at
issue, the intended end use, the identity of the end user, the identity of other companies involved in the production process, and

Whethel a hcense exceptlon mlght apply ! among others We Geﬁa—m—e—ﬁew‘—pfe&uefs—aﬂd-teehne-}egies—are subject to 51mllar

appheable-cxport controls lawe.v
suehtaws-and-regulations —I-Pm other Jurlsdlctlons where we operate m*afe—er—fmi—te—eefnp}y—ﬁ&ﬂa—af@he-ﬁ&refn—a—faﬁge—ef

eonsequenees-eontdresult, including fines-the European Union , Smgapore tm-peﬁ—#e*peﬁ—fesfﬂeﬁeﬂs— sa-}es—l-nﬁﬁ&t-teﬂs—
eﬂm-rna-l—and ewﬂ—habﬂ-r&es—efTalwan, among et-hefothers 34

regulatlons dnd orders are complex change hequently and Wlth limited or no notice, have generally become more strmgent over
time and have intensified as U. S.- China geopolitical tensions worsen. Since October 2022, the United States has announced
export control restrictions on a number of entities based in China due to national security and human rights concerns
and additional more severe restrictions may be possible. The addition of new entities to restricted party lists can further
increase the scope of export restrictions applicable to our business . The United States has also announced measures
intended to further restrict the export of certain advanced semiconductor products and technology, as well as products
that incorporate those advanced semiconductor products, to the People’ s Republic of China, or China, and / or certain
companies located in China due to national security and human rights concerns, including the imposition of new license
requirements for certain semiconductor technologies . Failure to obtain required export licenses for our products or the
placement of one or more of our customers on any restricted parties lists could significantly reduce our revenue and harm our
business. Obtaining export licenses can be difficult, costly and time- consuming and we may not always be successful in



obtaining necessary export licenses. Our failure to obtain required import or export approval for our products may
adversely affect our business, and other limitations imposed on our ability to export or sell our products may also harm
our international and domestic revenue. In addition, it is possible that BIS can revoke licenses that have been granted or
decline to re- issue such licenses upon their expiration. Although our policies, procedures, and controls are designed to
detect and prevent potential violations and maintain ongoing compliance with applicable export controls laws, we cannot
assure you that we have been or will be at all times in complete compliance with such laws and regulations. For example,
our products could be diverted to bad actors. In addition, if our customers or business partners fail to comply with
applicable regulations and laws, we may be subject to liability and may be required to suspend sales or take other action
which could damage our reputation and negatively impact our results of operations. If we violate or fail to comply with
any of them, a range of consequences could result, including fines, import / export restrictions, sales limitations, criminal
and civil liabilities or other sanctions. The absence of comparable restrictions imposed on competitors based in other
countries may adversely affect our competitive position. To the extent that we do business with parties on the Entity List
under approved export licenses, our business could be affected if the government delays, denies, or otherwise does not
grant or renew required licenses. We currently have licenses from BIS that permit certain of our transactions with two
restricted parties, but those licenses may be revoked at any time or denied for renewal when the license expires. One of
our third party foundry partners, Semiconductor Manufacturing International Corporation, or SMIC, was added to the
BIS Entity list in December 2020. As a result of that Entity List listing, we must obtain export licenses from BIS for the
export or reexport to SMIC of any technology for the development or production (fabrication) of our products. Although
we have obtained export licenses in order to have SMIC manufacture certain products for us, those export licenses could
be revoked at any time. Revocation of any of those export licenses could significantly disrupt our ability to obtain the
products in question and fulfill customer requirements. Moreover, the issuance of export licenses for other technology
transfers to SMIC is a matter of discretion with the U. S. government, and it is uncertain whether we will be able to
obtain export licenses, in a timely manner, for the transfer of technology required by SMIC to produce semiconductor
wafers for us. If we are unable to obtain those export licenses, it may be necessary to have the products fabricated by
other semiconductor foundries, which may be more costly alternatives to SMIC, and which may have limited capacity to
fabricate sufficient products to meet our requirements. Additionally, current and future business with parties subject to
significant export restrictions, including those named on the Entity List may be limited in scope or suspended entirely in order to
comply with the EAR or other applicable laws or regulations and, as a result, our revenue could be adversely impacted until a
license is granted or renewed . It is possible that the U. S. government may not grant licenses or renew licenses to transact
business with entities on the Entity List. In September 2022, we self- identified a potential violation of the EAR related to certain
transactions with one of our foundry partners in China on the Entity List ;er-Speetfie FoundryPartner;-in which limited
technology was irthe-formoftestresults-and-fatlure-analysisreports-were-furnished to our Specific Foundry Partner without

authorization under the EAR. Upon discovery, {H-we took immediate action to remediate, including by implementing
additional measures to preventing—-- prevent recurrence » Our &ﬂd-(%)—eﬂPAudll ( ommlllw engaged outside counsel to
conduct a privileged investigation s v vhich-investiga ofigoitg-. firOetober-On March 3, 2622
2023 , we submitted a comprehensive &n—rﬁrt—ta—l-ﬂet—rﬁe&&eﬁ—e—ﬁ\ oluntary self- disclosure to the-BIS regarding the potential EAR
violation described above and other potentlal export control Vlolatlons Guf—ﬂe{-rﬁe&&eﬁ—subﬂ‘ﬁssteﬂ—On June 8 2023 BIS
closed out is-its enrrently-tnderreview a g W e-cOmp e h
fiting-of our the-initialnetifieationofvo Llnldl y \Lll dl\Ll()\LllL —We—s'dbmt&ed-wnhout monetary or other penaltles an—and
exportteense-apphieation-with the issuance of a “ warning letter. ” Our business has been impacted and may continue to
BlS-be impacted by geopolitical conditions such as international trade wars (including between the United States and
China) , the military conflict in erder-Israel, the Russia- Ukraine conflict, and increased political tensions in Russia,
Europe, the Middle East and Asia. Currently, significant uncertainty surrounds the future trade relationships among the
United States, China, and Russia. The U. S. government continues to ensure-make significant changes in U. S. trade

policies that could negatively affect all-prospeetive-transaetions-with-our business Speeifie FoundryPartner-are-condueted-in
ful-eomplianee-with-the EAR-. Additionally :Phat—l-teeﬁse—was—tssued—eﬁ—Neveﬂaberz"% p011c1es made by %92—2—14rs—p&ft—e-ﬁt-he
eﬂgemg—rﬂvesﬁg&ﬁeﬁ—we-téeﬁt-rﬁed-olhu countrles exXp

comphance atwan-by-Ch SO hited : s
&ﬂd—bﬂsmess—fe}&t-ieﬂshfps—\\ 11h Ghma—&nd—vvt&reeﬁ&r&e}ﬂﬂese—eemp&mes—Brfﬁet&&es—m—l hese p011c1es has fe}a-t-teﬂs{‘rrps—h&ve
#ranumber-efeases-required us to take actions adverse to our busuusxfe—eemp%y—wﬂ%geveﬁﬂﬂeﬁfal—fesmeﬁeﬂs-eﬁ—btﬁmess
and-trade-with-China-. Beginning in May 2019 and-subs eertattra tots shteh-we-haveavah
exportheense-issted-byBIS-, we ceased normal business opuallons W uh entities affiliated with Huawei Technologies Co.,
Ltd., er-Huawet-and certain other entities ;-following an amendment to the EAR adding-sael-which added these cntities to the
Entity List for acting contrary to the national security or foreign policy #terests-of the United States . We obtained export
licenses for certain transactions with these entities. As noted above, export licenses can be revoked or BIS could choose
not to renew such licenses, which would halt the currently- approved licensed activities . [n September 2020, we further
restricted business operations with additional entities affiliated with Huawei when the BIS again amended the EAR to add such
entities to the Entity List. Since October 2022, the United States government has taken steps to restrict the export of




certain advanced semiconductor products and technology to the People’ s Republic of China and / or certain companies
located in China due to national security and human rights concerns. In October 2022, the-BIS again-amended-announced
additional restrictions on products and / or technology destined for use in the People’ s Republic of China, including
additional export controls and / or requirements on (1) certain advanced computing integrated circuits, computer
commodities that contain such integrated circuits and certain semiconductor manufacturing items; (2) products and / or
technologies that may be destined for facilities capable of producing certain advanced node integrated circuits; and (3)
transactions involving items for supercomputer and semiconductor manufacturing end uses. In October 2023, BIS
announced additional restrictions on the export of certain advanced semiconductors and semiconductor manufacturing
technology to China, primarily focused on integrated circuits with military, data center, or artificial intelligence
applications. Pursuant to the-those EAR-October 2023 export control amendments , ameng-various categories of
integrated circuits are now subject to export licensing and export control restrictions for export or reexport to China and
certain other things-countries. We have confirmed that some of our products are subject to these new controls. BIS also
announced restrictions on exports to (1) companies headquartered in China or Macau , and (2) end users in certain
countries of concern, in order to prevent diversion of controlled products or technology to China. The United States
government has also continued to add 3+-Chinese entities to the Entity List. We regularly monitor changes to applicable
export control regulations to assess the impact to our business, if any. To date, none of our material customers located in
China has been added to the Entity List or other restrlcted party list. The BIS continues to add many new entities
€hina-to the Entity List and Unverified List - p Q
Entity Listifeertain-eonditions-are-notmet-. As noted aboxe our ability to ﬁa&ﬁu—f&ef&fe-sell or dlstrlbute ploducts or teuhnology
W 111 be llmlted if BIS further amends the EAR to ddd Iestrlctlons dgnunst partles who are or may be our customers. Fhis-alse

: a1 i : a-ta : aliatory : i at-mayra Ar-a —~We are
required to obtain special licenses to COHdULt business w1th entities on the Entity List dnd to conduct dddltlondl diligence and
recordkeeping, including obtaining user statements from entities on the Unverified List. Failure to obtain any required license
would likely result in a loss of business and a corresponding negative impact on our financial position and results of operations.
We cannot predict what actions may ultimately be taken with respect to trade relations between the United States and
China or other countries, which products may be subject to such actions or what actions may be taken by other countries
in retaliation. In response to the United States tightening export controls on China, China has instituted restrictions of its
own that affect U. S. companies and may impact us and related entities. We have experienced weakening demand in
China, and such future developments related to U. S.- China relations may also have an impact on our supply chain.
Additionally, the geopolitical developments in relations between Taiwan and China could affect the supply of our
products from Taiwan, including from Taiwan Semiconductor Manufacturing Company, Limited, or TSMC. We belicve
direct impacts of the economic sanctions against Russia and the military conflict in Ukraine are currently limited to volatility in
the prices of metals used by our outsourced semiconductor assembly and test, or OSAT, supply chain, in particular around the
supply of palladium, for which Russia is the top producer in the world, as well as increased fuel costs, which has global impact
on transportation costs, including the shipping and delivery of our products. However, the magnitude of such price volatility on
our business and its duration is uncertain and cannot be reasonably estimated at this time. We currently do not sell product in
Russia, or sell product to distributors for resale in Russia. The ongoing military conflict in Israel has resulted in our
employees located in Israel having to perform military service and / or being negatively impacted by violence or political
instability, which could interrupt business and increase costs associated with relocating employees, engaging with
alternative third- party contractors or hiring additional employees outside of Israel. As the conflict continues, we cannot
provide assurances that similar-our business will not be impacted in the future. We cannot provide assurances that we will
not face disruptions of distribution arrangements in the future, including through the imposition of governmental prohibitions
on selling our products to particular customers, further sanctions on Russia or other countries, and / or increases in costs of
certain raw materials and transportation that will retalso adversely affect our revenues and operating results. Loss of a key
distributor or customer under similar circumstances could have a material adverse effect on our business, revenues and operating
results. We depend on a limited number of customers for a substantial portion of our revenue, and the loss of, or a significant
reduction in orders from , one or more of our major customers has had and could continue to have a material adverse effect on
our revenue and operating results. In the year ended December 31, 2022-2023 , two-one eustomers— customer accounted for 3+
10 % of our net revenue, and our ten largest customers collectively accounted for €5-54 % of our net revenue, of which
distributor customers accounted for +8-16 % of our net revenue . In the year ended December 31, 2023, we have experienced
a decrease in customer demand, and consequently a reduction in orders, primarily due to macroeconomic factors and
excess inventory in the channel following the industry- wide supply shortage in 2021 and 2022 . We expect that our
operating results for the foreseeable future will continue to show a substantial percentage of sales dependent on a relatively
small number of customers. In the future, these customers may decide , as they have at times before, not to purchase our
products at all, may purchase fewer products than they did in the past, or may defer or cancel purchases or otherwise alter their
purchasing patterns. Factors that could affect our revenue from these large customers include the following: * macroeconomic
and business factors influencing such customers’ demand for our products, including excess inventory in the channel; ¢
substantially all of our sales to date have been made on a purchase order basis, and we do not have long- term whieh-permits
otr-eustomers-to-eaneelehange-ordelayproduct purchase commitments with Httle-er-our customers ne-notiee-to-ts-and
syitheut-penalty—; * some of our customers have sought or are seeking relationships with current or potential competitors which
may affect their purchasing decisions; ¢ service provider and OEM consolidation across cable, satellite, and fiber markets could
result in significant changes to our customers’ technology development and deployment priorities and roadmaps, which could
affect our ability to forecast demand accurately and could lead to increased volatility in our business; and ¢ technological




changes in our markets could lead to substantial volatility in our revenues based on product transitions, and particularly in our
broadband markets, we face risks based on changes in the way consumers are accessing and using broadband and cable
services, which could affect operator demand for our products. In addition, delays in development could impair our relationships
with our strategic customers and negatively impact sales of the products under development. Moreover, it is possible that our
customers may develop their own products or adopt a competitor’ s solution for products that they currently buy from us. H-that
happens-When this occurs , our sales have previously and woeuld-could in the future decline and / or our market share has
previously and may in the future be reduced or smaller than anticipated and our business, financial condition and results of
operations could be materially and adversely affected . Our relationship with customers has been and could continue to be
impaired by our sale of patents. For example, our customers are and could be subject to patent infringement based on
patents we divested to the extent that our customers also source components from our competitors, such as those
referenced in Part I, Item 3 (Legal Proceedings) of this report . Our relationships with some customers may deter other
potential customers who compete with these customers from buying our products. To attract new customers or retain existing
customers, we may-sometimes offer these-customers favorable prices on our products —In-thatevent-which results in a decline
in our average selling prices and , if material, a decline in our gross margins swenld-deeline- The loss of a key customer, a
reduction in sales to any key customer or our inability to attract new significant customers could seriously impact our revenue
and materially and adversely affect our results of operations. A significant portion of our revenues are from sales of product to
distributors, who then resell our product. Our agreements with certain of these distributors provide protection against price
reduction on their inventories of our products. The loss of certain distributors could have a material adverse effect on our
business and results of operations, and price reductions associated with their inventories of our products could have a material
adverse effect on our operating results in the event of a dramatic decline in selling prices for these products. In addition, the
current situation relating to trade with China and governmental and regulatory concerns relating to specific Chinese companies
continue to remain fluid and unpredictable. Products shipped to mainland China accounted for 11 % of our net revenue
during the year ended December 31, 2023 compared to 16 % during the year ended December 31, 2022. Our current and
future operating results could be materially and adversely affected by limitations on our ability to sell to one or more Chinese
customers, as described in the section “ Risks Related to Our Business ” under the risk factor “ We are also subject to risks
associated with international geopolitical conflicts involving the U. S. and other governments such as China and Russia ”, and
by tariffs and other trade barriers that may be implemented by governmental authorities. Desptte-a-relatively-short-In addltlon
to the legal proceedings referenced in Part I, Item 3 - Legal Proceedings termposttive-prieing-environment,-average-seHing
priees-of this report, we are subject to legal proceedings and claims that arise in the ordinary course of business,
including intellectual property, product liability, employment, class action, customer claims, whistleblower and other
litigation claims, and governmental and other regulatory investigations and proceedings and we may not be successful in
such proceedings. In addition, we have implemented a reduction in force and the attendant layoffs has resulted and
could result in the risk of claims being made by et system failures,that could disrupt our operations,damage our
reputation and adversely affect our business, operations,and financial eenditiemsand-results ef-operations-. We rely on our
information technology systems for the effective operation of our business and for the secure maintenance and storage of
confidential data relating to our business and third- party businesses.In June 2020,we announced a security incident resulting
from a Maze ransomware attack affecting certain but not all operational systems within our information technology
infrastructure.Because we did not satisfy the attacker’ s monetary demands,on June 15,2020,the attacker released online certain
proprietary information obtained from our network.Since that time,our internal information technology team,supplemented by a
leading cyber defense firm,took steps aimed at containing and assessing this incident,including implementing enhanced security
controls aimed at protecting our information technology systems.Since that event,security breaches and incidents,computer
malware and computer hacking attacks have continued to become more prevalent and sophisticated. These threats are constantly
evolving,making it increasingly difficult to successfully defend against or implement adequate preventive measures.We
experience cyber- attacks of varying degrees on our technology infrastructure and systems and notwithstanding our defensive
measures,experienced programmers,hackers ;-or state actors ser-ethers-may be able to penetrate our security controls through
attacks such as phishing,impersonating authorized users,ransomware,viruses,worms and other malicious software programs,
seftware-supply-ehainrattaeks;-exploitation of design flaws,bugs and other security weaknesses and vulnerabilities,covert
introduction of malware to computers and networks,including those using techniques that change frequently or may be disguised
or difficult to detect,or designed to remain dormant until a triggering event or that may continue undetected for an extended
pertod-products and services provided by third parties, and these providers can experience breaches of their systems and
products, or provide inadequate updates or support, which can impact the security of our systems and our proprietary
or confidential information. A cybersecurity incident or other compromise of our information technology systems could
deereaserapidiyresult in unauthorized publication of confidential business or proprietary information belonging to us ,
can impact the security of our systems and our proprietary or confidential information.A cybersecurity incident or other
compromise of our information technology systems could result in unauthorized publication of confidential business or
proprietary information belonging to us, a customer,supplier,employee or other third party,including personal data,result in
violations of privacy or other laws,expose us to a risk of litigation,cause us to incur direct losses if attackers initiate wire
transfers or access our bank or investment accounts,or damage our reputation.More generally,any theft,loss,misuse,or other
unauthorized processing of any confidential business or proprietary information,including personal
data,collected,used,stored,transferred,or otherwise processed by us or on our behalf could result in significantly increased
costs,expenses,damage to our reputation,and claims,litigation,demands,and regulatory investigations or other proceedings.The
cost and operational consequences of implementing further data protection measures either as a response to specific breaches or
incidents or as a result of evolving risks could be significant.In addition,our inability to use or access our information systems at



féﬁﬂ-l-fs—We—a-lse—may—whlch case we may be unable to tlmely or accurately prepare financial reports, make payments to
our suppliers and employees, or ship to, invoice and collect from our customers. We may be subject to supply chain
attacks where threat actors attempt to inject malicious code into our products thus infecting our products and the
systems of our customers. Any such supply chain attack sweuld-could as planned or if we experience issues relating to any
implementation,or accessing our software as has happened in a previous cybersecurity attack,in which case we may be
unable to timely or accurately prepare financial reports,make payments to our suppliers and employees,or ship
to,invoice and collect from our customers.We may be subject to supply chain attacks where threat actors attempt to
inject malicious code into our products thus infecting our products and the systems of our customers.Any such supply
chain attack could have magnified damages to our business as a direct result of the attack as well as due to a fess-lock of
credibility or reputation with our customers.Such attempts are increasing in number and in technical sophistication,and if
successful,expose us and the affected parties to risk of loss or misuse of proprietary or confidential information or disruptions of
our business operations,including our manufacturing operations.Third parties with which we conduct business,such as
foundries,assembly and test contractors,and distributors,have access to certarn portron@ of our sensitive data,and we rely on third
partreq to store and otherque process data Ve-a ; r-th ; ;

have a material adverse effeet—lmpact on our revente-business,
operations and gress—rﬂafg-rns—ﬁnanclal results. Addltlonally, we cannot be certain that our insurance coverage will be
adequate or otherwise protect us with respect to claims, expenses, fines, penalties, business loss, data loss, litigation,
regulatory actions, or other impacts arising from any of the security breaches or incidents outlined above, or that such
coverage will continue to be available on acceptable terms or at all. Any of these results could adversely affect our
business, operations and financial results, potentially in a material manner . We have and may in the future experience
substantial period- to- period fluctuations in fatare-our operating results due to the-erosion of our average selling prices. From
time to time, we have reduced the average unit price of our products due to competitive pricing pressures, new product
1nt10duct10m by us or our competltorq and for other reasons, and we expect that we will have to do so again in the future 5

arele ; . In particular, we believe that industry consolidation has provrded a
number of larger Semrconductor companies with Subqtantral market power, which has had a material adverse 1mpact on selling
prices in some of our markets. If we are unable to offset any reductions in our average selling prices by increasing our sales
volumes or introducing new products with higher margins, our revenue and gross margins will suffer. To support our gross
margins, we must develop and introduce new products and product enhancements on a timely basis and continually reduce our
and our customers’ costs. Our inability to do so would cause our revenue and gross margins to decline. In addition, under certain
of our agreements with key distributors, we provide protection for reductions in selling prices of the distributors’ inventory,
which could have a material adverse effect on our operating results if the selling prices for those products fell dramatically. We
sell a Srgmﬁcam portron of our productq to manufactur ers of cable broadband voice and data modems and gateways yPay—FV

y able-o 3 ; 3 , satellite outdoor units or LNB’ s, optical modules for

long- haul and metro telecommunrcatrom markets, and RF transcelver% and modem solutions for wireless infrastructure
markets. Our product offerings also include broadband data access, power management and interface technologies which are
ubiquitous functions in new and existing markets such as wireless and wireline communications infrastructure, broadband
access, industrial, enterprise network, and automotive applications. We have further expanded our product offerings to include
Wi- Fi, ethernet and broadband gateway processor systems—er—ehip;-er-SoCs -and intellectual property that utilizes patented
machine learning techniques to improve signal integrity and power efficiency in SoCs, ASICs, and field- programmable gate
arrays, or FPGAs, used in next- generation communication and artificial intelligence systems. Our future revenue growth, if any,
will depend in part on our ability to further penetrate into, and expand beyond, these markets with analog, digital and mixed-
signal solutions targeting the markets for Wi- Fi and broadband, high- speed optical interconnects for data center, metro, and
long- haul optical modules, telecommunications wireless infrastructure, and cable DOCSIS 3. 1 network infrastructure products.
Each of these markets presents distinct and substantial risks. If any of these markets do not develop as we currently anticipate, or
if we are unable to penetrate them successfully, it could materially and adversely affect our revenue and revenue growth rate, if
any. Broadband data modems and gateways and Pay—FV-and-satellite-set—top-boxes-and-video gateways continue to represent a
significant North American and European revenue generator. The North American and European Pay- TV market is dominated
by enby-a few OEMs, including Feehnteetor-Vantiva SA, Commscope Holding Company, Inc., Hitron Technologies 5-Inc.,
Compal Broadband Networks , Inc., Humax Co., Ltd., and Samsung Electronics Co., Ltd. These OEMs are large multinational
corporations with sabstanttalnegotiating power relative to us and are undergoing significant consolidation. Securing design wins
with any of these companies requires a substantial investment of our time and resources. Even if we succeed, additional testing
and operational certifications will be required by the OEMs’ customers, which include large Pay- TV television companies such
as Comcast Corporation, Liberty Global plc, Charter Communications, Inc., Sky UK Limited, AT & T Inc. and EchoStar
Corporation. In addition, our products will need to be compatible with other components in our customers’ designs, including
components produced by our competitors or potential competitors. There can be no assurance that these other companies will
support or continue to support our products. If we fail to penetrate these or other new markets upon which we target our
resources, our revenue and revenue growth rate, 1f any, likely will decrease over time and our financial condltron could suffer. A




ﬁtueﬁi’éufe-reveﬂues—aﬁd-epeﬁr&ﬂg-resu-}ts—F or the ye&fs—~ year ended December 31, 2023 and 2022 a-nd—292—1— revenue d1rect1y
attributable to broadband applications accounted for approximately 29 % and 44 % ard-55-%-of our net revenue, respectively.

We have experienced a decrease in broadband net revenue of $ 289. 7 million for the year ended December 31, 2023, as
compared to the year ended December 31, 2022, and the decline in revenue could continue in future periods. Delays in the
development of, or unexpected developments in, the broadband markets , including international macroeconomic
headwinds, could have an adverse effect on order activity by OEMs eﬂgma-l—equrpﬁaeﬂt—m&ﬂu—faef&fefs—ln these markets and, as
a result, on our business, revenue, operating results and financial condition. In addition, consolidation trends among Pay- TV
and broadband operators may continue, which could delay or lead to cancellations of major spending programs and have a
material adverse effect on our future operating results and financial condition. We may be unable to make the substantial and
productive research and development investments that are required to remain competitive in our business. The semiconductor
industry requires substantial investment in research and development in order to develop and bring to market new and enhanced
technologies and products. Many of our products originated with our research and development efforts, which we believe have
provided us with a significant competitive advantage. For sears— year ended December 31, 2023, 2022, and 2021 and-2620-,
our research and development expense was $ 269. 5 million, $ 296. 4 million, and $ 278. 4 million, and-$386-0-millten
respectively. We-expeet-While we are closely monitoring our current research and development expenses , we expect our
research and development expenses to increase in future years as-when we eentinte-return to expand-expanding our product
portfolio and enkaree-enhancing existing products. We monitor such expenditures as part of our strategy of devoting focused
research and development efforts on the development of innovative and sustainable product platforms. We are committed to
investing in new product development internally in order to stay competitive in our markets and plan to maintain research and
development and design capabilities for new solutions in advanced semiconductor process nodes such as 16nm and 5nm and
beyond , as well as to address challenges of capturing and processing high quality broadband communications and high-
speed optical interconnect signals . However, we do not know whether we will have sufficient resources to maintain the level
of investment in research and development required to remain competitive as semiconductor process nodes continue to shrink
and become increasingly complex. In addition, we cannot assure you that the technologies that are the focus of our research and
development expenditures will become commercially successful. Furthermore A-signifieant-varianee-in-ouroperatingresults
er—rates—e-ﬁgfewt-h— tf—we currently recelve grants from certaln non- U S governments, but those grants and any future
grants ;¢ v y SEOW we-may not be
able-available to maﬁage—us in the future growth effectlvely Our net revenue lncreased ...... custorners and adversely affect our
operating costs . Highly complex products like our Wi- Fi and broadband RF receivers and RF receiver SoCs, physical medium
devices for optical modules, RF transceiver and modem solutions for wireless infrastructure markets, and high- performance
analog solutions may contain defects and bugs when they are first introduced or as new versions are released. Where any of our
products, including legacy acquired products, contain defects or bugs, or have reliability, quality or compatibility problems, we
may not be able to successfully correct these problems. Consequently, our reputation may be damaged and customers may be
reluctant to buy our products, which could materially and adversely affect our ability to retain existing customers and attract new
customers, and our financial results. In addition, these defects or bugs could interrupt or delay sales to our customers. If any of
these problems are not found until after we have commenced commercial production of a new product, we may be required to
incur additional development costs and product recall, repair or replacement costs, and our operating costs could be adversely
affected. These problems may also result in warranty or product liability claims against us by our customers or others that may
require us to make significant expenditures to defend these claims or pay damage awards. In the event of a warranty claim, we
may also incur costs if we compensate the affected customer. We maintain product liability insurance, but this insurance is
limited in amount and subject to significant deductibles. There is no guarantee that our insurance will be available or adequate to
protect against all claims. We also may incur costs and expenses relating to a recall of one of our customers’ products containing
one of our devices. The process of identifying a recalled product in devices that have been widely distributed may be lengthy
and require significant resources, and we may incur significant replacement costs, contract damage claims from our customers
and reputational harm. Costs or payments made in connection with warranty and product liability claims and product recalls
could materially affect our financial condition and results of operations, and ability to obtain future coverage. Although we
purchase insurance to mitigate certain losses, any uninsured losses could negatively affect our operating results. Although we
maintain reserves for reasonably estimable liabilities and purchase product liability insurance, if a catastrophic product liability
claim were to occur, our reserves may be inadequate to cover the uninsured portion of such claims. Further, our business
liability insurance may be inadequate, may not cover the Clanns and future coverage may be unavailable on acceptable terms,
which could adversely nnpact our ﬁnan01al results. atig ; ;

revenue and operatrng results have ﬂuctuated in the past and are likely to ﬂuctuate in the future For example,our revenue
declined from $ 1.1 billion for the year ended December 31,2022 to $ 693.3 million for the year ended December 31,2023
and revenue could continue to decline . These fluctuations may occur on a quarterly and on an annual basis and are due to a
number of factors,many of which are beyond our control. These factors include,among others:* seasonality or cyclical
fluctuations in our markets;* overall demand volatility for semiconductor solutions across a diverse range of
communications,industrial and multimarket applications;e changes in end- user demand for the products manufactured and
sold by our customers;e the receipt,reduction or cancellation of significant orders by customers;e fluctuations in the levels of
component inventories held by our customers;e the gain or loss of significant customers;* market acceptance of our products and
our customers’ products;e our ability to develop,introduce,and market new products and technologies on a timely basis;* the
availability and cost of products from our suppliers;e the timing and extent of operating expenses,including costs related



to product development eests-and personnel compensation and benefits ;° new product announcements and introductions by
us or our competitors;* incurrence of research and development and related new product expenditures;e seasenality-oreyeleat
fluetnations--eour-markets;s-government actions,by the United States,China or other countries,that impose barriers or
restrictions that would impact our ability to sell or ship products to customers;* currency fluctuations; fluctuations in &
manufacturing yields of integrated circuits ; significant warranty claims,including those not covered by our suppliers;®
changes in our product mix or customer mix;e potential indemnification claims,including those arising as a result of our
contractual arrangements or intellectual property disputes;e intellectual property disputes; timing and extent of product
development costs;® loss of key personnel or inability to attract,retain and motivate qualified skilled workers;* impairment of
long- lived assets,including masks and production equipment; and ° the effects of competitive pricing pressures,including
decreases in average selling prices of our products +-.For example,we often experience flat- to declining revenue in the first
quarter of each fiscal year and «uneertainties-arisingfrontrincreasing revenue in the second quarter of each fiscal year.Our
historical growth may have reduced the impact of seasonal or cyclical factors that might have influenced the-COVD—15
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rate contlnues to att-raet—slow tr&rn—seasonal or cychcal varlatrons in our operatlons may become more pronounced over
time and may materially affect reta :

operatlons dnd prospects eeu-}d-s-u-ffef These factors are

as well as -rneeﬁtﬁ‘es

te-aeh-teve—other factors, could materlally adversely affect our quarterly otr-- or annual operatlng results tong—term
strategie-business-and-finanetal-objeetives-. We expeet-eompetition-typically are required to incur substantial development
costs in advance of a prospective sale with no certainty that we will ever recover these costs. A substantial amount of
time may pass between a design win and the generation of revenue related to the expenses previously incurred, which
can potentially cause our operating results to fluctuate significantly from period to period. In addition, a significant
amount of our operating expenses are relatively fixed in nature due to our significant sales, research and development
costs. Any fallure to adjust spendlng or our operatlons qulckly enough to compensate for arevenue shortfall tnd-m&ua-}s

environment characterized by rapidly changing technologies and industry standards and technoloucal obsolescence. To compete
successfully, we must design, develop, market and sell new or enhanced products that provide increasingly higher levels of
performance and reliability and meet the cost expectations of our customers. The introduction of new products by our
competitors, the market acceptance of products based on new or alternative technologies, or the emergence of new industry
standards could render our existing or future products obsolete. Our failure to anticipate or timely develop new or enhanced
products or technologies in response to technological shifts has resulted, and could in the future, result in decreased revenue
and our competitors winning more competitive bid processes, known as ““ design wins. ” In particular, we may experience
difficulties with product design, manufacturing, marketing or certification that could delay or prevent our development,
introduction or marketing of new or enhanced products. If we fail or are slow to introduce new or enhanced products that meet



the needs of our customers or penetrate new markets in a timely fashion , as has happened previously or in the future , we
will lose market share and our operating results will be adversely affected. In particular, we believe that we will need to develop
new products in part to respond to changing dynamics and trends in our end user markets, including (among other trends)
consolidation among cable and satellite operators, potential industry shifts away from the hardware devices and other
technologies that incorporate certain of our products, advances in artificial intelligence, and changes in consumer television
viewing habits and how consumers access and receive broadcast content and digital broadband services. We cannot predict how
these trends will continue to develop or how or to what extent they may affect our future revenues and operating results. We
believe that we will need to continue to make substantial investments in research and development in an attempt to ensure a
product roadmap that anticipates these types of changes; however, we cannot provide any assurances that we will accurately
predict the direction in which our markets will evolve or that we will be able to develop, market, or sell new products that
respond to such changes successfully or in a timely manner, if at all. Our revenue is generated on the basis of shipments of
products under purchase orders with our customers rather than long- term purchase commitments. In addition, our customers can
and have requested to cancel purchase orders or defer the shipments of our products under certain circumstances. Our products
are manufactured using a silicon foundry according to our estimates of customer demand, which requires us to make separate
demand forecast assumptions for every customer, each of which may introduce significant variability into our aggregate
estimate. We have limited visibility into future customer demand and the product mix that our customers will require, which has
in the past affected and could in the future adversely affect our revenue forecasts and operating margins. Alse, as customer lead
times continue to improve, we have seen and expect to continue to see a more normalized demand- planning horizon.
While we expect inventory to remain elevated in the near term, we expect that channel inventory will continue to decline
thereafter. Moreover, because our target markets are relatively new, many of our customers have difficulty accurately
forecasting their product requirements and estimating the timing of their new product introductions, which ultimately affects
their demand for our products. Historically, because of this limited visibility, actual results have been different from our
forecasts of customer demand. Some of these differences have been material ;-eading-which has led to and could continue to
lead to excess inventory or product shortages and revenue and margin forecasts above those we were actually able to achieve.
These differences may occur in the future, and the adverse impact of these differences between forecasts and actual results
could grow if we are not successful in seHingrand-expanding the customer base for our products. In addition, the rapid pace
of innovation in our industry could render significant portions of our inventory obsolete. Excess or obsolete inventory levels
could result in unexpected expenses or increases in our reserves that could adversely affect our business, operating results and
financial condition. Conversely, if we were to underestimate customer demand or if sufficient manufacturing capacity were
unavailable, we could forego revenue opportunities, potentially lose market share and damage our customer relationships. In
addition, any significant future cancellations or deferrals of product orders or the return of previously sold products due to
manufacturing defects could materially and adversely impact our profit margins, increase our write- offs due to product
obsolescence and restrict our ability to fund our operations. Our operating history had historically focused on developing
integrated circuits for specific applications and more recently, the wired whole- home broadband connectivity market and
markets for wireless telecommunications infrastructure and power management and interface technologies which are ubiquitous
functions in wireless and wireline communications infrastructure, broadband access, industrial, enterprise network, and
automotive applications. As part of our growth strategy, we seek to expand our addressable market into new product categories.
For example, we expanded into the markets for Wi- Fi, Ethernet and Broadband Gateway Processor SoCs and intellectual
property that utilizes patented machine learning techniques to improve signal integrity and power efficiency in SoCs, ASICs, and
FPGAs used in next- generation communication and artificial intelligence systems. Our limited operating experience in new
markets or potential markets we may enter, combined with the rapidly evolving nature of our markets in general, substantial
uncertainty concerning how these markets may develop and other factors beyond our control reduces our ability to accurately
forecast quarterly or annual revenue. If our revenue does not increase as anticipated, we could incur significant losses due to our
hrgher expense levels if we are not able to decrease our expenses ina trmely manner to offset any shortfall in future revenue.

Weh—dees—net—as&tre—pfeduet—sa-}es—Prlor to purchasrng our products our customers require that both our products and our

third- party contractors undergo extensive qualification processes, which involve testing of the products in the customer’ s
system and rigorous reliability testing. This qualification process may continue for six months or more. However, 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 to our solutions, or changes in our customer’ s manufacturing process or
our selection of a new supplier may require a new qualification process, which may result in delays and in us holding excess or
obsolete inventory. After our products are qualified, it can take six months or more before the customer commences volume
production of components or devices that incorporate our products. Despite these uncertainties, we devote substantial resources,
including design, engineering, sales, marketing and management efforts, to qualifying our products with customers in
anticipation of sales. If we are unsuccessful or delayed in qualifying any of our products with a customer, sales of this product to
the customer may be precluded or delayed, which may result in a decrease in our revenue and cause our business to suffer.
Winning business is subject to lengthy competitive selection processes that require us to incur significant expenditures. Even if
we begin a product design, customers may decide to cancel or change their product plans, which could cause us to generate no
revenue from a product and adversely affect our results of operations. We are focused on securing design wins to develop RF
receivers and RF receiver SoCs, MoCA and G. hn SoCs, DBS- ODU SoCs, physical medium devices for optical modules,
interface and power management devices, and SoC solutions targeting infrastructure opportunities within the
telecommunications, wireless, industrial and multimarket and Wi- Fi and broadband operator markets for use in our customers’
products. These selection processes typically are lengthy and can require us to incur significant design and development




expenditures and dedicate scarce engineering resources in pursuit of a single customer opportunity. We may not win the
competitive selection process and may never generate any revenue despite incurring significant design and development
expenditures. These risks are exacerbated by the fact that some of our customers’ products likely will have short life cycles.
Although this has not occurred to date, failure to obtain a design win could prevent us from offering an entire generation of a
product. This could cause us to lose revenue and require us to write off obsolete inventory, and could weaken our position in
future competitive selection processes. After securing a design win, we may experience delays in generating revenue from our
products as a result of the lengthy development cycle typically required. Our customers generally take a considerable amount of
time to evaluate our products. The typical time from early engagement by our sales force to actual product introduction runs
from nine to twelve months for the eensumerbroadband and communications market to-as-mueh-as18-to24-menths-for-the
satellite-mardeets—, and 36 months or longer for industrial, wired and wireless infrastructure markets. The delays inherent in these
lengthy sales cycles increase the risk that a customer will decide to cancel, curtail, reduce or delay its product plans, causing us
to lose anticipated sales. In addition, any delay or cancellation of a customer’ s plans could materially and adversely affect our
financial results, as we may have incurred significant expense and generated no revenue. Finally, our customers’ failure to
successfully market and sell their products could reduce demand for our products and materially and adversely affect our
business, financial condition and results of operations. If we were unable to generate revenue after incurring substantial
expenses to develop any of our products, our business would suffer. Our pperating results are subject to substantial quarterly......
our business and operating results. Our business is subject to various international and U. S. laws and governmental regulations,
and compliance with these laws and regulations may cause us to incur significant expenses. A failure to maintain compliance
with applicable laws and regulations could result in a material adverse effect on our business and operating results, and we could
be subject to civil or criminal penalties. Our business is subject to various laws and regulations in the United States and other
jurisdictions where we do business, including but not limited to laws, regulations and other legal requirements related to
packaging; product content; labor and employment; #mperts— import and customs ; export controls; anti- corruption; personal
and data privacy; cybersecurity; human rights; conflict minerals; environment, health and safety; competition and antitrust; and
intellectual property ownership and infringement. These laws and regulations are complex, change frequently and with little or
no notice, occasionally are conflicting or ambiguous, and have generally become more stringent over time. We-Complying with
these laws and regulations can be costly and we may be required to incur significant costs to eomply-with-thesetaws-and
regulations-erto-recmedy any potential gaps or violations that are identified . In addition, because many of our products are
regulated or sold into regulated industries, we must comply with additional regulations in marketing our products. Although our
policies, procedures, and controls yand-preeedures-arc designed to detect and prevent potential violations and maintain
ongoing compliance with applicable laws, we cannot assure you that we have been or will be at all times in compliance with
such laws and regulations. If we violate or fail to comply with any of them, 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, remediation, auditing and monitoring) could adversely affect our current
or future business. As indicated elsewhere in this report, we do a substantial portion of our business in Asia and particularly in
China. Since October 2022, the United States has taken steps to restrict the export of certain advanced semiconductor
products and technology to the People’ s Republic of China as well as a number of specific Chinese companies, due to
national security and human rights concerns. There has alse been a substantial focus by regulators in the United States and
Europe on the business practices of certain major Chinese technology companies. #+-Complying with changing export control
laws may require us to develop additional policies, procedures, and controls, or incur additional costs, including in
connection with the development or performance of additional due diligence in order to prevent diversion of restricted
products or technology to China, Russia, or other destinations. Compliance with these laws and regulations may also
result in the loss of revenue. Since October 2022, we have restricted shipments and exports to certain major Chinese
technology companies, including a semiconductor foundry and OSAT providers. While we intend to continue to conduct our
businesses in compliance with all applicable laws, including laws relating to export controls and anti- corruption, it is possible
that the nature of our business and customers could result in a review of our relationships and practices by regulatory authorities.
We-At times, we may discover issues that we bring to the attention of the relevant government agencies, as we did on
March 3, 2023, when we submitted a comprehensive voluntary self- disclosure to BIS regarding the potential EAR
violation described above and other potential export control violations. Although the March 2023 voluntary self-
disclosure to BIS resulted in a warning letter, we could incur increased administrative and legal costs in order to remediate
any potential compliance gaps or violations, to respond to any inquiries, or in connection with the preparation and
submission of any voluntary self- disclosures to the government agencies, as appropriate. Any failure to comply with
applicable laws could adversely affect our business and operating results. We have implemented policies and procedures,
including adoption of an anti- corruption policy and procedures with respect to applicable export control laws, but there can be
no assurance that our policies and procedures will prove effective. Our products and operations are also subject to the rules of
industrial standards bodies, like the International Standards Organization, as well as regulation by other agencies, such as the U.
S. Federal Communications Commission. If we fail to adequately address any of these rules or regulations, our business could
be harmed. In addition, climate change and new or revised rules and regulations related thereto, including regulations
with respect to greenhouse gas emissions and regulations enacted by the SEC and recent legislation enacted in California,
which may impact our business in numerous ways. Climate change and its effects could lead to further increases in raw
material prices or their reduced availability due to, for example, increased frequency and severity of extreme weather
events and any supply chain disruptions resulting therefrom, and could cause increased incidence of disruption to the
production and distribution of our products and an adverse impact on consumer demand and spending. In recent
months, there have been substantial legislative and regulatory developments on climate- related issues, including



proposed, issued and implemented legislation and rulemakings that would require companies to assess and / or disclose
climate metrics, risks, opportunities, policies and practices. For example, in 2022, the SEC proposed climate- related
disclosure requirements that would require increased climate change- related disclosure in our periodic reports and
other filings with the SEC. The potential impact to us of these legislative and regulatory developments is uncertain at this
time, although we expect that the emerging legal and regulatory requirements on climate- related issues will result in
additional compliance and may require us to spend significant resources and divert management attention. We cannot
be sure that we will be able to successfully adapt our operations in response to any climate- related changes or comply
with any increased reporting obligations in a cost- effective manner, and our business, financial condition and results of
operations could be materially and adversely affected. We must also conform the manufacture and distribution of our
semiconductors to various laws and adapt to regulatory requirements in all countries as these requirements change. If we fail to
comply with these requirements in the manufacture or distribution of our products, we could be required to pay civil penalties,
face criminal prosecution and, in some cases, be prohibited from distributing our products in commerce until the products or
component substances are brought into compliance. QOur future success depends on our ability to retain, attract and
motivate qualified personnel, including our management, sales and marketing and finance teams, and especially our
design and technical staff. In March and October 2023, we initiated reductions of our workforce to align our operational
needs with the changes in macroeconomic conditions and the demand environment. These workforce reductions may
yield unintended consequences, such as attrition beyond our intended reduction in workforce and reduced employee
morale, which may cause our employees who were not affected by the reduction in workforce to seek alternate
employment. Employees whose positions were eliminated or those who determine to seek alternate employment may seek
employment with our competitors. In addition, our reduction in workforce may adversely impact our ability to
implement our business strategy and respond rapidly to any new product, growth or revenue opportunities.
Additionally, reductions in workforce may make it more difficult to recruit and retain new employees. If we need to
increase the size of our workforce in the future, we may encounter a competitive hiring market due to labor shortages,
increased employee turnover, changes in the availability of workers and increased wage costs. Employee litigation
related to the reduction of our workforce could be costly and time- consuming. We do not know whether we will be able
to attract and retain the required and desirable personnel as we continue to pursue our business strategy. Historically,
we have encountered difficulties in hiring and retaining qualified engineers because there is a limited pool of engineers
with the expertise required in our field. Competition for these personnel is intense in the semiconductor industry. As the
source of our technological and product innovations, our design and technical personnel represent a significant asset. In
addition, in making employment decisions, particularly in the high- technology industry, job candidates often consider
the value of the stock- based compensatlon they are to recenve in connectlon with their employment. We have experienced
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impact the security of our systems...... information systems at critical points in time could adversely affect our ablllty to
attract, motivate or retain key employees. In addition, our future performance also depends on the timely-continued
services and ef-ﬁeteﬁt—epef&ﬁeﬁ-contmumg contrlbutlons of our senior management to execute our business plan —Aﬁy
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d flmncml condmon and results of operatlons Our produets
future success also depends on the continued contributions of our
senior management team and other key personnel None of our senior management team or other key personnel is

speclﬁed perlod In addltlon, we have not entered into non- compete agreements with members of our senior
management team or other key personnel, except in order-limited circumstances (e. g., in connection with the acquisition
of other companies). We are fortunate that many members of our senior management team have long tenures with us,
but from time to time we also have been required to recruit new members of senior management. With respect to
recruitment and retention of senior management, we need to ensure that our compensation programs provide sufficient
recruitment and retention incentives as well as incentives to achieve our long- term strategic business and financial
objectives. We expect competition for individuals with our required skill sets, particularly technical and engineering
skills, to remain intense even in weak global macroeconomic environments. The loss of any member of our senior
management team or other key personnel could harm our ablllty to 1mplement our business strategy and respond to the

expense-. As of Decembe1 31, %922—2023 our aggregate mdebtedness was $ 125 0 m11110n and we are sub]ect to a varlable
amount of interest on the prmclpal balance of our credit agreements and could continue to be adversely impacted by
rising interest rates in the future . Such indebtedness adversely affects our operating results and cash- flows as we satisty our
underlying interest and principal payment obligations and contains financial and operational covenants that could adversely
affect our operational freedom or ability to pursue strategic transactions that we would otherwise consider to be in the best
interests of stockholders, including obtaining additional indebtedness to finance such transactions. In addition, rising interest
rates may make it more difficult for us, our customers, and our distributors to obtain financing and service our
respective interest and debt obligations, which in turn has an impact on customer demand for our products and our
distributors’ business. As of December 31, 2622-2023 , our aggregate indebtedness was $ 125. 0 million from an initial
secured term B loan facility, or the Initial Term Loan under the June 23, 2021 Credit Agreement. The June 23, 2021 Credit
Agreement also provides for a revolving credit facility of up to $ 100. 0 million, or the Revolving Facility, which remains
undrawn as of December 31, 2622-2023 . The credit agreement also permits us to request incremental loans in an aggregate
principal amount not to exceed the sum of an amount equal to the greater of (x) $ 175. 0 million and (y) 100 % of * Consolidated
EBITDA ” (as defined in such agreement), plus the amount of certain voluntary prepayments, plus an unlimited amount that is
subject to pro forma compliance with certain first lien net leverage ratio, secured net leverage ratio and total net leverage ratio
tests. The June 23,2021 Credit Agreement was amended on June 29, 2023 to implement a benchmark replacement. The
Initial Term Loan under the June 23, 2021 Credit Agreement has a seven- year term expiring in June 2028 and bears interest at
either an Adjusted EEBOR-Term SOFR plus a fixed applicable margin of 2. 25 % or an Adjusted Base Rate plus a fixed
applicable margin of 1. 25 %, at our option. Commencing on September 30, 2021, the Initial Term Loan under the June 23, 2021
Credit Agreement wil-amertize-amortizes in equal quarterly installments equal to 0. 25 % of the original principal amount,
with the balance payable on June 23, 2028. We are subject to commitment fees ranging from 0. 175 % to 0. 25 % on the
undrawn portion of the Revolving Facility, and any outstanding loans under the Revolving Facility will bear interest at either an
Adjusted EEBOR-Term SOFR plus a margin of 1. 00 % to 1. 75 % or an Adjusted Base Rate plus a margin of 0 % to 0. 75 %.
Our obligations under the June 23, 2021 Credit Agreement are required to be guaranteed by certain of our domestic subsidiaries
meeting materiality thresholds set forth in the credit agreement. Such obligations, including the guaranties, are secured by
substantially all of our assets and those of the subsidiary guarantors. Our material indebtedness adversely affects our operating
expenses through increased interest payment obligations and adversely affects our ability to use cash generated from operations
as we repay interest at a variable rate, which has been increasing, and principal under the term loans. In addition, the
Revolving Facility provisions under the June 23, 2021 Credit Agreement include financial covenants such as an initial
maximum secured net leverage ratio of 3. 5 to 1, which temporarily increases to 3. 75 to 1 following the consummation of
certain material permitted acquisitions, and operational covenants that may adversely affect our ability to engage in certain
activities, including obtaining additional financing, granting liens, undergoing certain fundamental changes, or making
investments or certain restricted payments, and selling assets, and similar transactions, without obtaining the consent of the



lenders, which may or may not be forthcoming. The Initial Term Loan under the June 23, 2021 Credit Agreement is only subject
to operational covenants. Lastly, our borrowing costs can be affected by periodic credit ratings from independent rating
agencies. Such ratings are largely based on our performance, which may be measured by credit metrics such as leverage and
interest coverage ratios. Accordingly, outstanding indebtedness could adversely affect our operational freedom or ability to
pursue strategic transactions that we would otherwise consider to be in the best interests of stockholders, including obtaining
additional indebtedness to finance such transactions. Specifically, our indebtedness kas-and rising interest rates have important
consequences to investors in our common stock, including the following: * we are subject to variable interest rate risk because
our interest rate under the Initial Term Loan under the June 23, 2021 Credit Agreement varies based on a fixed margin of 2. 25
% per annum over an adjusted HHBOR-Term SOFR rate or 1. 25 % per annum over an adjusted base rate and our interest rate
for any outstanding principal under the revolving credit facility varies based a margin of 0 % to 0. 75 % over adjusted base rate
or a margin of 1. 00 ”o to 1. 75 % over an adjusted HHBOR-Term SOFR rate, and we are also subject to commitment fees
ranging from 0. 175 % to 0. 25 % on the undrawn portion of the Revolving Facility. If interest rates were to continue to increase
substantially, it w ould ad\ ersely affect our operatnm results and could dﬁeet our ablllty to serv 1ce our indebtedness; «-a-pertion

etﬂ'—eb-l-rga—t—teﬂs—lf we fdll to mdke 1equned debt pdvments or if we fail to Comply w 1th hndncml or other covenants in our debt
service agreements, which include a maximum leverage ratio, we would be in default under the terms of these agreements.
Subject to customary cure rights, any default would permit the holders of the indebtedness to accelerate repayment of this debt
and could cause demults under other mdebtedness that we hav e, any of which could have a mdtendl adv erse etfect on the

ﬂsks—dfseﬁssed—rmmed-t&tel-y—abeve—“le—dnd our subsldlalles may, sub}ect to any lllnltdtIOHS in the terms of our existing loan
facilities erthe-Sentor-Seeured-CreditFaethittes-, incur additional debt, secure existing or future debt, recapitalize our debt or

take a number of other actions that are not limited by the terms of our term loans that could have the effect of diminishing our
ability to make payments under the indebtedness when due. If we incur any additional debt, the related risks that we and our
subsidiaries face could intensify. We-plan-Please refer to finanee-the eashportion-of Risk Factor entitled “ If we are required
to pay any damages in connection with legal proceedings related to thc termination purehasepriee-of the merger-Merger
Agreement with Silicon Motion , including for any alleged breaches with-approximately-$3-—5-bilenrof eash-onrhand-and
new-debtIn-eonneetion-withrenteringinto-the Merger Agreement, or if we entered-nto-a-eommitmentletter-agree to make any
payments in any settlement of legal proceedings related to the termination of the Merger Agreement , dated-the amount
of such damages or payments could be significant and require us to draw down on all our existing lines of credit and use
our cash resources, which may not be sufficient to satisfy any damages or payments and could have a material adverse
effect on our business, operating results, and financial condition. We expect that we may not be able to obtain financing
on favorable terms if at all or raise additional capital for any such payments. Even if we are able to finance such
payments through the incurrence of additional indebtedness, any material increase in our indebtedness would adversely
affect our operating results and cash- flows as we satisfy our underlying interest and principal payment obligations.
Issuing additional shares of our common stock, if material, will result in dilution of existing shares outstanding. Any loan
agreement is also expected to contain financial and operational covenants that would adversely affect our operational
freedom or ability to pursue strategic transactions that we would otherwise consider to be in the best interests of
stockholders, including obtaining additional indebtedness to finance such transactions ”. The legislative, enforcement
policy and regulatory framework for privacy, data protection and cybersecurity issues worldwide is rapidly evolving and
complex and is likely to remain uncertain for the foreseeable future. We collect and otherwise process data, including
personal data and other regulated or sensitive data, as part of our business processes and activities. This data is subject
to a variety of U. S. and international laws and regulations, including oversight by various regulatory or other
governmental bodies. Many foreign countries and governmental bodies, including China, the European Union and other
relevant jurisdictions where we conduct business, have laws and regulations concerning the collection and use of
personal data, and other data obtained from their residents or by businesses operating within their jurisdictions that are
currently more restrictive than those in the U. S. These laws may require that our overall information technology
securlty env1ronment meet certam standards and / or be certlﬁed For example, effectlve Mav 5—2018 %GQQ—aﬂd—&meﬁded

-F&rge—pttrsuaﬁt—te—wh-teh—subjeet—te-t he tefms—a-nd-eeﬁd-r&eﬁs—set—feﬁh—t-hefem-European Umon adopted the General Data
Protectlon Regulatlon or GDPR, that 1mposed strmgent data protectlon requlrements WeHs—F&fge—has—eeﬂafnttted-te

greater penaltles for noncomphance. The Umted ngdom has adopted leglslatlon that substantlally 1mplements the
GDPR and provides for a similar penalty structure. Similarly, California has adopted the California Consumer Privacy
Act of 2018, or CCPA, which took effect in 2020. The CCPA gives California residents the right to access, delete and opt
out of certain sharing of the-their eommitmentletter-information, and imposes penalties for failure to comply. California
has adopted a new law, the California Privacy Rights Act of 2020, or CPRA, that substantially expands the CCPA and
was effective as of January 1, 2023. Additionally, other U. S. states continue to propose privacy- focused legislation, and



such legislation has been passed in over ten states to date. In 2021, the National People’ s Congress passed the Data
Security Law of the People’ s Republic of China, or the Data Security Law. The Data Security Law is the first
comprehensive data security legislation in the People -* s Republic of China,or China,and aims to regulate a wide range of
issues in relation to the collection,storage,processing,use,provision,transaction and publication of any kind of data.There is
significant uncertainty in how regulators will interpret and enforce the law,but it contains provisions that allow substantial
government oversight and include fines for failure to obtain required approval from China’ s cyber and data protection
regulators for cross- border personal data- related data transfers.The laws outlined above are only a sample of the governmental
laws,regulations and other legal obligations related to privacy,data protection,and cybersecurity to which we are subject.Various
aspects of these laws,including their interpretation and enforcement,remain unclear,resulting in further uncertainty and
potentially requiring us to modify our data practices and policies and to incur substantial additional costs and expenses in an
effort to comply.Because the interpretation and application of many such laws and regulations,remain uncertain and eentingent—
- continue to evolve, it is possible that these laws and regulations may be interpreted and applied in a manner that is
inconsistent with our data management practices or the features of our products or solutions, and we could face fines,
lawsuits, regulatory investigations, and other claims and penalties, and we could be required to fundamentally change
our products or our business practices, all of which could have a material adverse effect on the-satisfaction-efeustomary
eondittons-our business. Any inability . ineluding(i-the-exeeution-or perceived inability, to adequately address privacy and
delivery-of definitive-doeumentation-data protection concerns, or to comply with respeetto-stueh-ereditfaeilities-applicable
laws, regulations, policies, industry standards, contractual obligations or other legal obligations, even if unfounded,
could result in aeeordanec-additional cost and liability to us, damage our reputation, inhibit sales and have a material
adverse effect on our business, results of operations, and financial condition. Generally, our products comprise only a
part or parts of a communications device. All components of these devices must uniformly comply with industry
standards in order to operate efficiently together. We depend on companies that provide the-other terms—sets-forth-in
components of the devices to support prevailing industry standards. Many of the-these eoemmitmentletter-companies are
significantly larger and (iH-the-eensummation-ofthe-more influential in driving industry standards than we are. Some
industry standards may not be widely adopted or implemented uniformly, and competing standards may merger—
emerge that may be preferred by our customers or end users. If larger companies do not support the same industry
standards that we do, or if competing standards emerge, market acceptance of our products could be adversely affected,
which would harm our business. Products for communications applications are based on industry standards that are
continually evolving. Our ability to compete in aceordanee-the future will depend on our ability to identify and ensure
compliance with the-these Merger-Agreement-evolving industry standards . fn-additionto-The emergence of new industry
standards could render our pending-merger-products incompatible with Siteon-Motion-products developed by other
suppliers. As a result . we could be required to invest significant time and effort and to incur significant expense to
redesign our products to ensure compliance with relevant standards. If our products are not in compliance with
prevailing industry standards for a significant period of time, we could miss opportunities to achieve crucial design wins.
We may fremrnot be successful in developing or using new technologies or in developing new products or product
enhancements that achleve market acceptance. Our pursult of necessary technologlcal advances may requlre substantial
time and expense v v . We have
completed multiple acqmsmons in the past seveﬁ—elght years. We may also enter into alhances or make investments in other
businesses to complement our existing product offerings, augment our market coverage or enhance our technological
capabilities. Any such transactions has resulted and could result in: * issuances of equity securities dilutive to our existing
stockholders; ¢ substantial cash payments; ¢ the incurrence of substantial debt and assumption of unknown liabilities; * large
one- time write- offs; « amortization expenses related to intangible assets; * a limitation on our ability to use our net operating
loss carryforwards; * the diversion of management &’ s time and attention from operating our business to acquisition integration
challenges; * stockholder or other litigation relating to the transaction; ¢ adverse tax consequences; * costs and expenses
associated with any undisclosed or potential liabilities; and ¢ the potential loss of, or ability to attract, key personnel, customers
and suppliers of the acquired businesses. To the extent we pay the purchase price of any acquisition or investment in cash or
through borrowings under our Revolving Facility, it would reduce our cash balances and / or result in indebtedness we must
service, which may have a material adverse effect on our business and financial condition. If the purchase price is paid with our
stock, it would be dilutive to our stockholders. In addition, we may assume liabilities associated with a business acquisition or
investment, including unrecorded liabilities that are not discovered at the time of the transaction, and the repayment of those
liabilities may have a material adverse effect on our financial condition. Integrating acquired organizations and their products
and services, including the integration of completed acquisitions, may be expensive, time- consuming and a strain on our
resources and our relationships with employees, customers, distributors and suppliers, and ultimately may not be successful. The
benefits or synergies we may expect from the acquisition of complementary or supplementary businesses may not be realized to
the extent or in the time frame we initially anticipate. Some of the risks that may affect our ability to successfully integrate
acquired businesses include those associated with: ¢ failure to successfully further develop the acquired products or technology;
« conforming the acquired company’ s standards, policies, processes, procedures and controls with our operations; °
coordinating new product and process development, especially with respect to highly complex technologies; ¢ loss of key
employees or customers of the acquired business; * hiring additional management and other key personnel; ¢ in the case of
foreign acquisitions, the need to integrate operations across different cultures and languages and to address the particular
economic, currency, political and regulatory risks associated with specific countries; ¢ increasing the scope, geographic diversity
and complexity of our operations; ¢ consolidation of facilities, integration of the acquired businesses - accounting, human
resource and other administrative functions and coordination of product, engineering and sales and marketing functions; * the




geographic distance between the businesses; ¢ liability for activities of the acquired businesses before the acquisition, including
patent and trademark infringement claims, violations of laws, commercial disputes, tax liabilities and other known and unknown
liabilities; and ¢ litigation or other claims in connection with the acquired businesses, including claims for terminated
employees, customers, former stockholders or other third parties. We may not be able to identify suitable acquisition or
investment candidates, or even if we do identify suitable candidates, they may be difficult to finance, expensive to fund and
there is no guarantee that we can obtain any necessary regalatory-antitrust approvals or complete such transactions on terms
that are favorable to us. We have in the past been and may in the future be party to ligation related to acquisitions. Any adverse

resultin-thetoss-ef signifieantrights- The semiconductor industry is characterized by companies that hold large numbers of
patents and other intellectual property rights and that vigorously pursue, protect and enforce intellectual property rights. Third
parties have in the past and may in the future assert against us and our customers and distributors their patent and other
intellectual property rights to technologies that are important to our business. For example, we were recently involved in a
litigation with Bell Semiconductor, which has since been settled pursuant to a Settlement and Patent License Agreement.
In partientar-addition , from time to time, we receive correspondence from competitors and other third parties seeking to engage
us in discussions concerning potential claims against us, and we receive correspondence from customers seeking
indemnification for potential claims related to infringement claims asserted against down- stream users of our products. We
investigate these requests and claims as received and could be required to enter license agreements with respect to third party
intellectual property rights or indemnify third parties, either of which could have a material adverse effect on our future
operating results. Claims that our products, processes or technology infringe third- party intellectual property rights, regardless
of their merit or resolution are costly to defend or settle and could divert the efforts and attention of our management and
technical personnel. In addition, many of our customer and distributor agreements require us to indemnify and defend our
customers or distributors from third- party infringement claims and pay damages and attorneys’ fees in the case of adverse
rulings. Claims of this sort also could harm our relationships with our customers or distributors and might deter future customers
from doing business with us. In order to maintain our relationships with existing customers and secure business from new
customers, we have been required from time to time to provide additional assurances beyond our standard terms. If any of our
current or future proceedings result in an adverse outcome, we could be required to: * cease the manufacture, use or sale of the
infringing products, processes or technology; ¢ pay substantial damages, indemnification expenses and attorneys’ fees; ¢ expend
significant resources to develop non- infringing products, processes or technology; ¢ license technology from the third- party
claiming infringement, which license may not be available on commercially reasonable terms, or at all;  cross- license our
technology to a competitor to resolve an infringement claim, which could weaken our ability to compete with that competitor; or
* pay substantial damages to our customers or end users to discontinue their use of or to replace infringing technology sold to
them with non- infringing technology. Any of the foregoing results could have a material adverse effect on our business,
financial condition, and results of operations. We utilize a significant amount of intellectual property in our business. If we are
unable to protect our intellectual property, our business could be adversely affected. Our success depends in part upon our ability
to protect our intellectual property. To accomplish this, we rely on a combination of intellectual property rights, including
patents, copyrights, trademarks and trade secrets in the United States and in selected foreign countries where we believe filing
for such protection is appropriate. Effective patent, copyright, trademark and trade secret protection may be unavailable, limited
or not applied for in some countries. Some of our products and technologies are not covered by any patent or patent application.
We cannot guarantee that: « any of our present or future patents or patent claims will not lapse or be invalidated, circumvented,
challenged or abandoned; * our intellectual property rights will provide competitive advantages to us; ¢ our ability to assert our
intellectual property rights against potential competitors or to settle current or future disputes will not be limited by our
agreements with third parties; ¢ any of our pending or future patent applications will be issued or have the coverage originally
sought; * our intellectual property rights will be enforced in jurisdictions where competition may be intense or where legal
protection may be weak; ¢ any of the trademarks, copyrights, trade secrets or other intellectual property rights that we presently
employ in our business will not lapse or be invalidated, circumvented, challenged or abandoned; or * we will not lose the ability
to assert our intellectual property rights against or to license our technology to others and collect royalties or other payments. In
addition, our competitors or others may design around our protected patents or technologies. Effective intellectual property
protection may be unavailable or more limited in one or more relevant jurisdictions relative to those protections available in the
United States, or may not be applied for in one or more relevant jurisdictions. If we pursue litigation to assert our intellectual
property rights, an adverse decision in any of these legal actions could limit our ability to assert our intellectual property rights,
limit the value of our technology or otherwise negatively impact our business, financial condition and results of operations.
Monitoring unauthorized use of our intellectual property is difficult and costly. Unauthorized use of our intellectual property
may have occurred or may occur in the future. Although we have taken steps to minimize the risk of this occurring, any such
failure to identify unauthorized use and otherwise adequately protect our intellectual property would adversely affect our
business. Moreover, if we are required to commence litigation, whether as a plaintiff or defendant as has occurred in the past,
not only will this be time- consuming, but we will also be forced to incur significant costs and divert our attention and efforts of
our employees, which could, in turn, result in lower revenue and higher expenses. We also rely on customary contractual
protections with our customers, suppliers, distributors, employees and consultants, and we implement security measures to
protect our trade secrets. We cannot assure you that these contractual protections and security measures will not be breached,
that we will have adequate remedies for any such breach or that our suppliers, employees or consultants will not assert rights to
intellectual property arising out of such contracts. For example, as described in Part I, Item 3 — Legal Proceedings —



Comcast Litigation, Comcast shared our proprietary designs with our direct competitor. Comcast then worked with our
competitor to develop the FDX- amplifier technology. We have brought claims for trade secret misappropriation, unfair
competition, and breach of the parties’ non- disclosure agreement, and sought an unspecified amount of compensatory
damages, punitive damages, pre- judgment and post- judgment interest, costs, expenses, and attorney fees as well as an
injunction against Comcast’ s use or disclosure of our trade secrets. However, our claims may not be successful. [n
addition, we have a number of third- party patent and intellectual property license agreements. Some of these license agreements
require us to make one- time payments or ongoing royalty payments. Also, a few of our license agreements contain most-
favored nation clauses or other price restriction clauses which may affect the amount we may charge for our products, processes
or technology. We cannot guarantee that the third- party patents and technology we license will not be licensed to our
competitors or others in the semiconductor industry. In the future, we may need to obtain additional licenses, renew existing
license agreements or otherwise replace existing technology. We are unable to predict whether these license agreements can be
obtained or renewed or the technology can be replaced on acceptable terms, or at all. When we originally settled a trademark
dispute with Analog Devices International Unlimited Company (ADIUC) and its predecessor, Lincar Technology
Corporation, we agreed not to register the “ MAXLINEAR ” mark or any other marks containing the term “ LINEAR .
Pursuant to the original settlement agreement, we agreed not to use the “ MAXLINEAR ” mark on our products. We
may-have since entered into another settlement agreement with ADIUC that now allows us to use and register the “
MAXLINEAR ” mark on our products, in addition to eentintte-continuing to use “ MAXLINEAR ™ as a corporate identifier,
including to advertise our products and services ybutmaynotuse-thatmark-onourproduets- Due-to-ouragreementnotWe have
filed trademark applications to register the “ MAXLINEAR ” mark , but prior to approval of the applications and
registration of the mark in the relevant jurisdictions , our ability to effectively prevent third parties from using the *
MAXLINEAR " mark in connection with similar products or technology will be based on our common law rights in the
mark, which may be-affeeted-make enforcement challenging . If we are unable to protect our trademarks in certain
]urlsdlctlons we may experrence drfﬁcultles in achieving and maintaining brand recognition and customer loyalty —We-faee

in eut-produets-such jurisdictions . We regularly are subject to security vulnerabilities
with respect to our products as well as intellectual property that we purchase or license from third parties for use in our products.
Our products are used in application areas that create new or increased cybersecurity and privacy risks, including applications
that gather and process large amounts of data, such as the cloud or Internet of Things, and critical infrastructure, payment card
applications, and automotive applications. Security features in our products cannot make our products entirely secure, and
security vulnerabilities identified in our products have resulted in, and are expected to continue to result in, attempts by third
parties to identify and exploit additional vulnerabilities. Vulnerabilities are not always mitigated before they become known.
We, our customers, and the users of our products do not always promptly learn of or have the ability to fully assess the
magnitude or effects of a vulnerability, including the extent, if any, to which a vulnerability has been exploited. Mitigation
techniques designed to address security vulnerabilities, including software and firmware updates or other preventative measures,
are not always available on a timely basis, or at all, and at times do not operate as intended or effectively resolve vulnerabilities
for all applications. In addition, we are often required to rely on third parties, including hardware, software, and services
vendors, as well as our customers and end users, to develop and / or deploy mitigation techniques, and the availability,
effectiveness, and performance impact of mitigation techniques can depend solely or in part on the actions of these third parties
in determining whether, when, and how to develop and deploy mitigations. We and such third parties make prioritization
decisions about which vulnerabilities to address, which can delay, limit, or prevent development or deployment of a mitigation
and harm our reputation. Subsequent events or new information can develop that changes our assessment of the impact of a
security vulnerability, which can cause certain claims or customer satisfaction considerations, as well as result in litigation or
regulatory inquiries or actions over these matters. Security vulnerabilities and / or mitigation techniques can result in adverse
performance or power effects, reboots, system instability or unavailability, loss of functionality, non- compliance with standards,
data loss or corruption, unpredictable system behavior, decisions by customers, regulators and end users to limit or change the
applications in which they use our products or product features, and / or the misappropriation of data by third parties. Security
vulnerabilities and any limitations or adverse effects of mitigation techniques can adversely affect our results of operations,
ﬁnancral condrtron customer relatronshrps prospects and reputatron ina number of Ways any of wh1ch rnay be material —Fhe

-}ntel-}ee’éufrl-pfepeﬁy— Our products processes and technology sometimes utrhze and 1ncorporate software that is subject to an
open source license. Open source software is typically freely accessible, usable and modifiable. Certain open source software
licenses require a user who intends to distribute the open source software as a component of the user’ s software to disclose
publicly part or all of the source code to the user’ s software. In addition, certain open source software licenses require the user
of such software to make any derivative works of the open source code available to others on unfavorable terms or at no cost.
This can subject previously proprietary software to open source license terms. While we monitor the use of all open source
software in our products, processes and technology and try to ensure that no open source software is used in such a way as to
require us to disclose the source code to the related product, processes or technology when we do not wish to do so, such use
could inadvertently occur. Additionally, if a third party software provider has incorporated certain types of open source software
into software we license from such third party for our products, processes or technology, we could, under certain circumstances,
be required to disclose the source code to our products, processes or technology. This could harm our intellectual property
position and have a material adverse effect on our business, results of operations and financial condition. Risks Relating to
Reliance on Third- Parties We do not have our own manufacturing facilities and rely on a limited number of third parties to
manufacture, assemble, and test our products. The failure to manage our relationships with our third- party contractors
successfully, or impacts from volatility in global supply, natural disasters, public health crises, or other labor stoppages in the



regions where such contractors operate, could adversely affect our ability to market and sell our products. We operate an
outsourced manufacturing business model that utilizes third- party foundry and assembly and test capabilities. As a result, we
rely on third- party foundry wafer fabrication, including sole sourcing for many components or products. Currently, the-majority
a large portion of our products are manufactured by Advanced Semlconductor Englneerlng ManufacturingInternationat
Ceorporation, or SMIC-ASE | Fatwa g y -or-TSMC, and United
Microelectronics Corporation, or UMC, at foundrres located in Talwan Slngapore and China. We also rely on Intel
Corporation, or Intel, for certain products on a turnkey basis under a supply agreement with an initial term of five years. We also
use third- party contractors for all of our assembly and test operations. Relying on third party manufacturing, assembly and
testing presents significant risks to us, including the following: ¢ capacity shortages during periods of high demand or from
events beyond our control or inventory oversupply during periods of decreased demand. For example, we beleve-have
experienced and could continue to experience inventory oversupply in certain of our products due to changes in customer
demand wilt-which has add-added to volatility in managing the business. Inventory oversupply has also led and could alse
continue to lead to inventory write- downs, including charges for any excess or obsolete inventory , which could negatively
impact our gross margins; ¢ failure by us, our customers, or their end customers to qualify a selected supplier; * reduced control
over delivery schedules and quality; * shortages of materials; ® misappropriation of our intellectual property; ¢ limited warranties
on wafers or products supplied to us; and- potential increases in prices ; and © our use of foundry partners who are currently
subject to BIS restrictions, to manufacture certain of our products may be impaired if one or more of the following were
to occur: (1) we are unable to obtain U. S. export licenses authorizing its interactions and technology exchanges with
these foundry partners, or (2) if BIS increases export control restrictions to Chinese foundries without the ability for us
to obtain a U. S. export license, or (3) U. S. providers of semiconductor manufacturer equipment are unable to export
such equipment or related spare or replacement parts used in the manufacture of our products, or obtain a license to
export such equipment and parts, to current or future Chinese foundry partners . The ability and willingness of our third-
party contractors to perform is largely outside our control. If one or more of our contract manufacturers or other outsourcers fails
to perform its obligations in a timely manner or at satisfactory quality levels, our ability to bring products to market and our
reputation could suffer. For example, in the event that manufacturing capacity is reduced or eliminated at one or more facilities,
manufacturing could be disrupted, we could have difficulties fulfilling our customer orders and our net revenue could decline.
In addition, if these third parties fail to deliver quality products and components on time and at reasonable prices, we could have
difficulties fulfilling our customer orders, our net revenue could decline and our business, financial condition and results of
operations would be adversely affected. Additionally, our product shipment and manufacturing capacity may be similarly
reduced or eliminated at one or more facilities due to the fact that the majority of our fabrication and assembly and test
contractors are all located in the Pacific Rim region, principally in China, Taiwan, and Singapore. The risk of earthquakes in
these geographies is significant due to the proximity of major earthquake fault lines, and Taiwan in particular is also subject to
typhoons and other Pacific storms, and more recently, a drought impacting the water supply which chip manufacturers rely upon
to fabricate chip products. Earthquakes, fire, flooding, drought, or other natural disasters in Taiwan or the Pacific Rim region, or
political unrest, war, labor strikes, work stoppages or public health crises, such as the outbreak of COVID- 19, in countries
Where our contractors’ facilities are located Could result in the dlsruptlon of our product shlpments foundry, assembly, or test

over a prolonged period, it could have a materlal impact on our revenues and our business. Any disruption resulting from similar
events on a larger scale or over a prolonged period could cause significant delays in shipments of our products until we are able
to resume such shipments, or shift our manufacturing, assembly, or test from the affected contractor to another third- party
vendor, if needed . If such disruption were to recur over a prolonged period, it could have a material impact on our
revenue and business . There can be no assurance that alternative capacity could be obtained on favorable terms, if at all. We
are subject to risks associated with our distributors’ product inventories and product sell- through. Should any of our distributors
cease or be forced to stop distributing our products, our business would suffer. We currently sell a large portion of our products
to customers through our distributors, who maintain their own inventories of our products. Sales to distributors accounted for
approximately 50 %, 46 % sand 47 % and49-%-of our net revenue in the years— year ended December 31, 2023, 2022, and
2021 and2026-, respectively. Upon shipment of product to these distributors, title to the inventory transfers to the distributor
and the distributor is invoiced, generally with 30 to 60 day terms. Distributor sales are also recognized upon shipment to the
distributor and estimates of future pricing credits and / or stock rotation rights reduce revenue recognized to the net amount
before the actual amounts are known. If our estimates of such credits and rights are materially understated it could cause
subsequent adjustments that negatively impact our revenues and gross profits in a future period. If our distributors are unable to
sell an adequate amount of their inventories of our products in a given quarter to manufacturers and end users or if they decide to
decrease their inventories of our products for any reason, our sales through these distributors and our revenue may decline. In
addition, if some distributors decide to purchase more of our products than are required to satisfy end customer demand in any
particular quarter, inventories at these distributors would grow in that quarter. These distributors could then reduce future orders
until inventory levels realign with end customer demand, which has in the past and could in the future adversely affect our
product revenue. Our reserve estimates with respect to the products stocked by our distributors are based principally on reports
provided to us by our distributors, typically on a weekly basis. To the extent that this resale and channel inventory data is
inaccurate or not received in a timely manner, we may not be able to make reserve estimates accurately or at all. We do not have
any long- term supply contracts with our contract manufacturers or suppliers, and any disruption in our supply of products or



materials could have a material adverse effect on our business, revenue and operating results. While certain products are
supplied to us by Intel on a turnkey basis under the terms of a supply agreement with an initial term of five years, currently we
do not have long- term supply contracts with any other third- party vendors, including but, not limited to ASE GF-SMIC-,
TSMC, and UMC. We make substantially all of our purchases on a purchase order basis, and our contract manufacturers are not
required to supply us products for any specific period or in any specific quantity. Foundry capacity may not be available when
we need it or at reasonable prices. Availability of foundry capacity has in the past been reduced from time to time due to strong
demand. Foundries can allocate capacity to the production of other companies’ products and reduce deliveries to us on short
notice. It is possible that foundry customers that are larger and better financed than we are, or that have long- term agreements
with our foundry, may induce our foundry to reallocate capacity to them. This reallocation could impair our ability to secure the
supply of components that we need. We generally place orders for products with some of our suppliers approximately four to
five months prior to the anticipated delivery date, with order volumes based on our forecasts of demand from our customers.
Accordingly, if we inaccurately forecast demand for our products, we may be unable to obtain adequate and cost- effective
foundry or assembly capacity from our third- party contractors to meet our customers’ delivery requirements, which could harm
our reputation and customer relationships, or we may accumulate excess inventories. On occasion, we have been unable to
adequately respond to unexpected increases in customer purchase orders and therefore were unable to benefit from this
incremental demand. None of our third- party contractors has provided any assurance to us that adequate capacity will be
available to us within the time required to meet additional demand for our products. We rely on third parties to provide services
and technology necessary for the operation of our business. Any failure of one or more of our partners, vendors, suppliers or
licensors to provide these services or technology could have a material adverse effect on our business. We rely on third- party
vendors to provide critical services, including, among other things, services related to accounting, billing, compliance, internal
audit, human resources, information technology, network development, network monitoring, in- licensing and intellectual
property that we cannot or do not create or provide ourselves. We depend on these vendors to ensure that our corporate
infrastructure will consistently meet our business requirements and legal obligations . The ability of these third- party vendors
to successfully provide reliable and high quality services is subject to technical and operational uncertainties that are beyond our
control. While we may be entitled to damages if our vendors fail to perform under their agreements with us, our agreements with
these vendors limit the amount of damages we may receive. In addition, we do not know whether we will be able to collect on
any award of damages or that these damages would be sufficient to cover the actual costs we would incur as a result of any
vendor’ s failure to perform under its agreement with us. Any failure of our corporate infrastructure could have a material
adverse effect on our business, financial condition and results of operations. Upon expiration or termination of any of our
agreements with third- party vendors, we may not be able to replace the services provided to us in a timely manner or on terms
and conditions, including service levels and cost, that are favorable to us and a transition from one vendor to another vendor
could subject us to operational delays and inefficiencies until the transition is complete. Additionally, we incorporate third-
party technology into and with some of our products, and we may do so in future products. The operation of our products could
be impaired if errors occur in the third- party technology we use. It may be more difficult for us to correct any errors in a timely
manner if at all because the development and maintenance of the technology is not within our control. There can be no
assurance that these third parties will continue to make their technology, or improvements to the technology, available to us, or
that they will continue to support and maintain their technology. Further, due to the limited number of vendors of some types of
technology, it may be difficult to obtain new licenses or replace existing technology. Any impairment of the technology or our
relatronshrp w1th these th1rd part1es could have a materral adverse effect on our busrness Gttr—management—te&m—may—use-euf

cash and cash equ1valents for general corporate purposes, 1nclud1ng workrng capltal and for repayment of outstandrng long term
debt. We may also, in the future, use a portion of our assets to acquire other complementary businesses, products, services or
technologies. Our management has considerable discretion in the application of our cash and cash equivalents, and resources,
and you will not have the opportunity to assess whether these liquid assets are being used in a manner that you deem best to
maximize your return. We may use our available cash and cash equivalents and resources for corporate purposes that do not
increase our operating results or market value. In addition, in the future our cash and cash equivalents, and resources may be
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e A and-Hmitthe-marketpriee Provrs1ons in our certlﬁcate of
1ncorp0rat1on and bylaws as arnended and restated, may have the effect of delayrng or preventing a change of control or changes
in our management. These provisions provide for the following: * authorize our Board of Directors to issue, without further
action by the stockholders, up to 25, 000, 000 shares of undesignated preferred stock; ¢ require that any action to be taken by our
stockholders be effected at a duly called annual or special meeting and not by written consent; * specify that special meetings of
our stockholders can be called only by our Board of Directors, our Chairman of the Board of Directors, or our President; ¢
establish an advance notice procedure for stockholder approvals to be brought before an annual meeting of our stockholders,
including proposed nominations of persons for election to our Board of Directors; * establish that our Board of Directors is
divided into three classes, Class I, Class II and Class III, with each class serving staggered terms; * provide that our directors
may be removed only for cause; ¢ provide that vacancies on our Board of Directors may be filled only by a majority of directors
then in office, even though less than a quorum; ¢ specify that no stockholder is permitted to cumulate votes at any election of
directors; and  require supermajority votes of the holders of our common stock to amend specified provisions of our charter
documents. These provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace members of our Board of Directors, which is responsible for
appointing the members of our management. In addition, because we are incorporated in Delaware, we are governed by the




provisions of Section 203 of the Delaware General Corporation Law, which generally restricts a Delaware corporation from
engaging in any of a broad range of business combinations with any “ interested ” stockholder for a period of three years
following the date on which the stockholder became an “ interested ” stockholder. The trading price of our common stock is
highly volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond our control.
For example, in the year ended December 31, 2822-2023 , the trading price of our common stock ranged from a low of $ 28-13 .
2743 to a high of $ 7943 . 5766 . These factors include those discussed in this “ Risk Factors ” section of this the-Annuat
Reportreport onFormt6-—I-and others such as: » any developments related to our pending-terminated merger with Silicon
Motion; ¢ actual or anticipated fluctuations in our financial condition and operating results; * overall conditions in the
semiconductor market; ¢ addition or loss of significant customers; ¢ changes in laws or regulations applicable to our products,
including export controls; ¢ geopolitical changes impacting our business, including with respect to China and Taiwan; ¢ actual or
anticipated changes in our growth rate relative to our competitors; ¢ announcements of technological innovations by us or our
competitors; ¢ announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures, or
capital commitments; ¢ departures of, and inability to attract, qualified key personnel; « competition from existing products or
new products that may emerge; * issuance of new or updated research or reports by securities analysts; ¢ fluctuations in the
valuation of companies perceived by investors to be comparable to us; ¢ disputes or other developments related to proprietary
rights, including patents, litigation matters, and our ability to obtain intellectual property protection for our technologies; ¢
actions by institutional or activist stockholders; ¢ acquisitions may not be accretive and may cause dilution to our earnings
per share; *« announcement or expectation of additional financing efforts; ¢ sales of our common stock by us or our stockholders;
and ¢ general economic and market conditions, including the impacts from sanctions against Russia and the military conflict in
Ukraine and Israel , increased inflationary pressures, interest rate changes, and the global COVID- 19 pandemic. Furthermore,
the stock markets have experienced extreme price and volume fluctuations that have affected the market prices of equity
securities of many companies. These fluctuations often have been unrelated or disproportionate to the operating performance of
those companies. These broad market and industry fluctuations, as well as general economic, political, and market conditions
such as recessions, interest rate changes or international currency fluctuations, may negatively impact the market price of our
common stock. In the past, companies that have experienced volatility in the market price of their stock are attractive to
momentum, hedge, day- trading, or activist investors who often shift funds into and out of stocks rapidly, exacerbating
price fluctuations in either direction, and have alse been subject to securities class action litigation. We may be the target of
momentum, hedge, day- trading, or activist investors, and have been and may continue to be the target of this-type-of
securities class action litigation in the future. Stockholder activism or Seeurities-securities litigation against us could result in
substantial costs and divert our management’ s attention from other business concerns, which could seriously harm our business.
A proxy contest or other activist behaviors could have an adverse effect on us. Even if a proxy contest or other activist
efforts are not successful, the increased costs that we would bear and the distraction of our Board of Directors and senior
management could negatively impact our business, although we cannot predict with certainty the extent of such negative
impacts. We have adopted a stock repurchase program to repurchase shares of our common stock; however, any future
decisions to reduce or discontinue purchasing our common stock , after we resume such purchasing, pursuant to our stock
repurchase programs could cause the market price for our common stock to decline. Our share repurchase program has been
temporarily suspended since July 2022 due to our previously pending (now terminated) merger with Silicon Motion. Although
our beard-Board of direetors-Directors has authorized a stock repurchase program, any determination to resume our stock
repurchase program and execute our stock repurchase program will be subject to, among other things, our financial position and
results of operations, available cash and cash flow, capital requirements, and other factors, as well as our beard-Board of
direetor-Director * s continuing determination that the repurchase program are in the best interests of our sharehetders
stockholders and is in compliance with all laws and agreements applicable to the repurchase program. Our stock repurchase
program does not obligate us to acquire any common stock. If we fail to meet any expectations related to stock repurchases, the
market price of our common stock could decline, and could have a material adverse impact on investor confidence.
Additionally, price volatility of our common stock over a given period may cause the average price at which we repurchase our
common stock to exceed the stock’ s market price at a given point in time. We may further increase or decrease the amount of
repurchases of our common stock in the future. Any reduction or discontinuance by us of repurchases of our common stock ,
after we resume such repurchases, pursuant to our current stock repurchase program could cause the market price of our
common stock to decline. Moreover, in the event repurchases of our common stock are reduced or discontinued, our failure or
inability to resume repurchasing common stock at historical levels could result in a lower market valuation of our common
stock. If securities or industry analysts do not publish research or reports about our business, or publish negative reports about
our business, our share price and trading volume could decline. The trading market for our common stock depends in part on the
research and reports that securities or industry analysts publish about us or our business. We do not have any control over these
analysts. If one or more of the analysts who cover us downgrade our shares or change their opinion of our shares, our share price
would likely decline. If one or more of these analysts cease coverage of us or fails to regularly publish reports on us, we could
lose visibility in the financial markets, which could cause our share price or trading volume to decline. Future sales of our
common stock in the public market could cause our share price to decline. Sales of a substantial number of shares of our
common stock in the public market, or the perception that these sales might occur, could depress the market price of our
common stock and could impair our ability to raise capital through the sale of additional equity securities. As of December 31,
2622-2023 , we had approximately 78-81 . -8 million shares of common stock outstanding. All shares of our common stock are
freely tradable without restrictions or further registration under the Securities Act unless held by our “ affiliates, ” as that term is
defined under Rule 144 of the Securities Act. Our Executive Incentive Bonus Plan permits the settlement of awards under the
plan in the form of shares of our common stock. We have issued shares of our common stock to settle such bonus awards for our



employees, including executives, for the 2014 to 280242022 performance periods, and we intend to continue this practice in the
foreseeable future. We issued 0. 5-9 million shares of our common stock for the 2624-2022 performance period in February
2622-2023 . If we issue additional shares of our common stock to settle bonus awards in the future, such shares may be freely
sold in the public market immediately following the issuance of such shares, subject to the applicable conditions of Rule 144
and our insider trading policy, and the issuance of such shares may have a material adverse effect on our share price once they
are issued. We do not intend to pay dividends for the foreseeable future. We have never declared or paid any cash dividends on
our common stock and do not intend to pay any cash dividends in the foreseeable future. We anticipate that we will retain all of
our future earnings for use in the development of our business and for general corporate purposes. Any determination to pay
dividends in the future will be at the discretion of our Board of Directors. Accordingly, investors must rely on sales of their
common stock after price appreciation, which may never occur, as the only way to realize any future gains on their investments.
General Risk Factors If we suffer losses to our facilities or distribution system due to catastrophe, our operations could be
seriously harmed. Our facilities and distribution system, and those of our third- party contractors, are subject to risk of
catastrophic loss due to fire, flood, drought or other natural or man- made disasters. A number of our facilities and those of our
contract manufacturers are located in areas with above average seismic activity. The risk of an earthquake in the Pacific Rim
region or Southern California is significant due to the proximity of major earthquake fault lines, and Taiwan in particular is also
subject to typhoons and other Pacific storms, and more recently, a drought impacting the water supply which chip manufacturers
rely upon to fabricate chip products. Any catastrophic loss to any of these facilities would likely disrupt our operations, delay
production, shipments and revenue and result in significant expenses to repair or replace the facility. The majority of the
factories we use for foundry, assembly and test, and warehousing services, are located in Asia, principally in China, Taiwan, and
South Korea, Malaysia, Singapore and Thailand . Our corporate headquarters is located in Southern California. Our
operations and financial condition could be seriously harmed in the event of a major earthquake, fire, flooding, drought, or other
natural disasters in Taiwan or the Pacific Rim region, or political unrest, war, labor strikes, work stoppages or public health
crises, such as the outbreak of COVID- 19, or other natural or man- made disaster in countries where our contractors’ facilities
are located. Such catastrophes could result in the disruption of our product shipments, foundry, assembly, or test capacity. We
have recorded goodwill and other intangible assets in connection with business acquisitions. Goodwill and other acquired
intangible assets could become impaired and adversely affect our future operating results. We account for business acquisitions
as business combinations under the acquisition method of accounting in accordance with accounting principles generally
accepted in the United States. Under the acquisition method of accounting, the total purchase price is allocated to net tangible
assets and identifiable intangible assets of acquired businesses based on their fair values as of the date of completion of the
acquisition. The excess of the purchase price over those fair values is recorded as goodwill. Our acquisitions have resulted in the
creation of goodwill and recording of a large amount of intangible assets based upon the application of the acquisition method of
accounting. To the extent the value of goodwill or other intangible assets become impaired, we may be required to incur
material charges relating to such impairment. We conduct our annual goodwill and indefinite- lived intangible asset impairment
analysis on October 31 each year, or more frequently if we believe indicators of impairment exist. Our reported financial
condition and results of operations reflect the balances and results of the acquired businesses but are not restated retroactively to
reflect the historical financial position or results of operations of acquired businesses for periods prior to the acquisitions. As a
result, comparisons of future results against prior period results will be more difficult for investors. In addition, there can be no
guarantee that acquired intangible assets, particularly in- process research and development, will generate revenues or profits
that we include in our forecast that is the basis for their fair values as of the acquisition date. Any such impairment charges
relating to goodwill or other intangible assets could have a material impact on our operating results in future periods, and the
announcement of a material impairment could have a material adverse effect on the trading price and trading volume of our
common stock. As of December 31, 20222023 , our balance sheet reflected goodwill of $ 306-318 . 7-6 million and other
intangible assets of $ +89-73 . 3-6 million. Consequently, we could recognize material impairment charges in the future.
Unanticipated changes in our tax rates or unanticipated tax obligations could affect our future results. We are subject to income
taxes in the United States, Singapore and various other foreign jurisdictions. The amount of income taxes we pay is subject to
our interpretation and application of tax laws in jurisdictions in which we file. Changes in current or future laws or regulations,
the imposition of new or changed tax laws or regulations or new interpretations by taxing authorities or courts could affect our
results of operations and lead to volatility with respect to tax expenses and liabilities from period to period. For example,
beginning in 2022, the Tax Cuts and Jobs Act, or the Tax Act, eliminated the option to deduct research and development
expenditures currently and requires taxpayers to capitalize and amortize them over five or fifteen years pursuant to Internal
Revenue Code Section 174. This has increased our effective tax rate and our cash tax payable +#-since 2022. If the requirement
to capitalize Section 174 expenditures is not modified, it may also impact our effective tax rate and our cash tax liability in
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uncertainty. We cannot determine whether any legislative proposals may be enacted into law or what, if any, changes may be
made to such proposals prior to their being enacted into law. If U. S. or international tax laws change in a manner that increases
our tax obligation, it could result in a material adverse impact on our results of operations and our financial position. In
addition, many countries are implementing legislation and other guidance to align their international tax rules with the
Organisation for Economic Co- operation and Development’ s, or OECD, Base Erosion and Profit Shifting
recommendations and action plan that aim to standardize and modernize global corporate tax policy, including changes
to cross- border tax, transfer pricing documentation rules, and nexus- based tax incentive practices. The OECD is also
continuing discussions surrounding fundamental changes in allocation of profits among tax jurisdictions in which
companies do business, as well as the implementation of a global minimum tax (namely the “ Pillar One ” and “ Pillar
Two ” proposals). Some countries have implemented or intend to implement laws based on Pillar Two proposals, which
may adversely impact our provision for income taxes, existing tax incentives, net income and cash flows. As a result of
this heightened scrutiny, prior decisions by tax authorities regarding treatments and positions of corporate income taxes
could be subject to enforcement activities, and legislative investigation and inquiry, which could also result in changes in
tax policies or prior tax rulings. Any such changes may also result in the taxes we previously paid being subject to
change. Our income tax provision is subject to volatility and our ability to use our deferred tax assets to offset future taxable
income may be limited since we are subject to tax examinations, which may adversely impact our future effective tax rate and
operating results. Excess tax benefits associated with employee stock- based compensation are included in income tax expense.
However, since the amount of such excess tax benefits and deficiencies depend on the fair market value of our common stock,
our income tax provision is subject to volatility in our stock price and in the future, could unfavorably affect our future effective
tax rate. Our future effective tax rate could be unfavorably affected by unanticipated changes in the valuation of our deferred tax
assets and liabilities, and the ultimate use and depletion of these various tax credits and net operating loss carryforwards.
Changes in our effective tax rate could have a material adverse impact on our results of operations. We record a valuation
allowance to reduce our net deferred tax assets to the amount that we believe is more likely than not to be realized. In making
such determination, we consider all available positive and negative evidence quarterly, including scheduled reversals of deferred
tax liabilities, projected future taxable income, tax planning strategies, and recent financial performance. To the extent we
believe it is more likely than not that some portion of our deferred tax assets will not be realized, we record a valuation
allowance against the deferred tax asset. Realization of our deferred tax assets is dependent primarily upon future taxable
income in the applicable jurisdiction. On a periodic basis we evaluate our deferred tax assets for realizability. Based upon our
review of all positive and negative evidence, as of December 31, 20222023 , we continue to have a valuation allowance on state
deferred tax assets, certain federal deferred tax assets, and certain foreign deferred tax assets in jurisdictions where we have
cumulative losses or otherwise are not expected to utilize certain tax attributes. The impact of releasing some or all of such
valuation allowance in a future period could be material in the period in which such release occurs . Additionally, the amount
of the deferred tax asset considered realizable, however, could be adjusted in the subsequent periods if estimates of
future taxable income are reduced or if objective negative evidence in the form of cumulative losses is present. Any
future changes in the deferred tax asset realizability assertion may require a valuation allowance to reduce our deferred
tax assets, which would increase our tax expense in the period the allowance is recognized and affect our results of
operations . Our corporate income tax liability could materially increase if tax incentives we have negotiated in Singapore
cease to be effective or applicable or if we are challenged on our use of such incentives. We operate under certain favorable tax
incentives in Singapore which are effective through March 2027, and generally are dependent on our meeting certain headcount
and investment thresholds. Such incentives allow certain qualifying income earned in Singapore to be taxed at reduced rates and
are conditional upon our meeting certain employment and investment thresholds over time. If we fail to satisfy the conditions
for receipt of these tax incentives, or to the extent U. S. or other tax authorities challenge our operation under these favorable tax
incentive programs or our intercompany transfer pricing agreements, our taxable income could be taxed at higher federal or
foreign statutory rates and our income tax liability and expense could materially increase beyond our projections. Each of our
Singapore tax incentives is separate and distinct from the others, and may be granted, withheld, extended, modified, truncated,
complied with or terminated independently without any effect on the other incentives. Absent these tax incentives, our corporate
income tax rate in Singapore would generally be the 17 % statutory tax rate. We are also subject to operating and other
compliance requirements to maintain our favorable tax incentives. If we fail to comply with such requirements, we could lose
the tax benefits and could possibly be required to refund previously realized material tax benefits. Additionally, in the future,
we may fail to qualify for renewal of our favorable tax incentives or such incentives may not be available to us, which could
also cause our future taxable income to increase and be taxed at higher statutory rates. Loss of one more of our tax incentives
could cause us to modify our tax strategies and our operational structure, which could cause disruption in our business and have
a material adverse impact on our results of operations. Further, there can be no guarantee that such modification in our tax
strategy will yield tax incentives as favorable as those we have negotiated with Singapore. Our interpretations and conclusions
regarding the tax incentives are not binding on any taxing authority, and if our assumptions about tax and other laws are
incorrect or if these tax incentives are substantially modified or rescinded we could suffer material adverse tax and other
financial consequences, which would increase our expenses, reduce our profitability and adversely affect our cash flows.
Investor confidence may be adversely impacted if we are unable to comply with Section 404 of the Sarbanes- Oxley Act of
2002, and as a result, our stock price could decline. We are subject to rules adopted by the SEC pursuant to Section 404 of the
Sarbanes- Oxley Act of 2002, or Sarbanes- Oxley Act, which require us to include in our Annual Report on Form 10- K our
management’ s report on, and assessment of the effectiveness of, our internal controls over financial reporting. If we fail to
maintain the adequacy of our internal controls, there is a risk that we will not comply with all of the requirements imposed by
Section 404. Moreover, effective internal controls, particularly those related to revenue recognition, are necessary for us to



produce reliable financial reports and are important to helping prevent financial fraud. Any of these possible outcomes could
result in an adverse reaction in the financial marketplace due to a loss of investor confidence in the reliability of our consolidated
financial statements and could result in investigations or sanctions by the SEC, the Nasdaq Stock Market LLC, or Nasdaq, or
other regulatory authorities or in stockholder litigation. Any of these factors ultimately could harm our business and could
negatively impact the market price of our securities. Ineffective control over financial reporting could also cause investors to
lose confidence in our reported financial information, which could adversely affect the trading price of our common stock. Our
disclosure controls and procedures are designed to provide reasonable assurance of achieving their objectives. However, our
management, including our principal executive officer and principal financial officer, does not expect that our disclosure
controls and procedures will prevent all error and all fraud. A control system, no matter how well conceived and operated, can
provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the design of a
control system must reflect the fact that there are resource constraints, and the benefits of controls must be considered relative to
their costs. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance
that all control issues and instances of fraud, if any, have been detected.



