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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

  
Post-Effective Amendment No. 1

to
FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933
  

MARVELL TECHNOLOGY GROUP LTD.
(Exact name of Registrant as specified in its charter)

  
 

Bermuda  77-0481679
(State or other jurisdiction of

incorporation or organization)  
(I.R.S. Employer

Identification No.)
Canon’s Court

22 Victoria Street, Hamilton HM 12, Bermuda
(441) 296-6395

(Address, including zip code, and telephone number, including area code, of Wells Fargo & Company’s principal executive offices)
  

Mitchell L. Gaynor
Chief Administration and Legal Officer and Secretary

Marvell Semiconductor, Inc.
5488 Marvell Lane, Santa Clara, California 95054

(408) 222-2500
(Name, address, including zip code, and telephone number, including area code, of agent for service)

  
With a copy to:

Stewart L. McDowell
Gibson, Dunn & Crutcher LLP
555 Mission Street, Suite 3000

San Francisco, California 94105
  

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ☐
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than securities

offered only in connection with dividend or interest reinvestment plans, check the following box.  ☒
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering.  ☐
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of

the earlier effective registration statement for the same offering.  ☐
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant

to Rule 462(e) under the Securities Act, check the following box:  ☒
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes of securities

pursuant to Rule 413(b) under the Securities Act, check the following box:  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company.

See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act:
 

Large accelerated filer  ☒   Accelerated filer  ☐
Non-accelerated filer  ☐   Smaller reporting company  ☐

   Emerging growth company  ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial

accounting standards provided pursuant to Section 7(a)(2)(B) of Securities Act.  ☐
CALCULATION OF REGISTRATION FEE

 
 

Title of Each Class of
Securities to Be Registered(1)  

Amount to Be
Registered(2)  

Proposed Maximum
Offering

Price per Unit(3)  

Proposed Maximum
Aggregate

Offering Price(4)  
Amount of

Registration Fee
Debt Securities         
Common Shares, par value $0.002 per share         
Warrants(5)         
Units(6)         
Total      $588,146,311  $76,342(7)
 

 

 

(1) Any securities registered hereunder may be sold separately or together with other securities registered hereunder.
(2) Includes an indeterminate aggregate principal amount or number of the securities of each identified class up to a proposed aggregate offering price of $588,146,311 which may be

offered by the registrant from time to time in unspecified numbers and at indeterminate prices or upon conversion, exchange or exercise of securities registered hereunder to the extent
any such securities are, by their terms, convertible into, or exchangeable or exercisable for, such securities, including pursuant to any applicable anti-dilution provisions. Separate
consideration may or may not be received for securities that are issuable on conversion, exchange or exercise of other securities or that are issued in units.

(3) Omitted pursuant to General Instruction II.D of Form S-3. The proposed maximum offering price per unit will be determined from time to time by Marvell Technology Group Ltd. in
connection with the issuance of securities registered hereunder.

(4) Provided for the purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act of 1933, as amended (the “Securities Act”). In no event will the
aggregate offering price of the securities issued under this Registration Statement exceed the amount registered above.

(5) The warrants covered by this registration statement may be warrants for common shares and/or debt securities.
(6) Each unit may consist of a combination of any two or more of the securities being registered hereby or debt obligations of third parties, including U.S. Treasury securities.
(7) Calculated in accordance with Rule 457(o) under the Securities Act.
   



Explanatory Note

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-225591) (the “Registration Statement”) is
being filed to (i) reflect that Marvell Technology Group Ltd. (“Marvell”) expects that it will no longer be a well-known seasoned issuer, as defined in
Rule 405 under the Securities Act of 1933, upon the filing by Marvell of its Annual Report on Form 10-K with the Securities and Exchange Commission
on or about March 23, 2020 and (ii) include information that is required to be included in the Registration Statement by such form for registrants who
are no longer well-known seasoned issuers. Marvell may continue to offer and sell the securities registered hereunder in accordance with Rule 415 under
the Securities Act of 1933.

 



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following is an estimate, subject to future contingencies, of the expenses to be incurred by the registrant in connection with the issuance and
distribution of the securities being registered:
 

Registration Fee   $ 76,342 
Legal Fees and Expenses    * 
Trustee Fees and Expenses    * 
Accounting Fees and Expenses    * 
Blue Sky and Legal Investment Fees and Expenses    * 
Printing and Engraving Fees    * 
Rating Agency Fees    * 
Listing Fees    * 
Miscellaneous    * 

    
 

Total   $ 76,342 
    

 

 
* These fees and expenses depend on the securities offered and the number of issuances, and accordingly cannot be estimated at this time and will

be reflected in the applicable prospectus supplement.

 
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The registrant was incorporated under the laws of Bermuda. Set forth below is a description of certain provisions of the Companies Act, 1981 of
Bermuda (the “Companies Act”), the registrant’s Memorandum of Association, and the registrant’s Bye-laws, as such provisions relate to the
indemnification of the registrant’s directors and officers. This description is intended only as a summary and is qualified in its entirety by reference to
the applicable provisions of the Companies Act, the registrant’s Memorandum of Association, and the registrant’s Bye-laws, which are incorporated
herein by reference.

The Companies Act permits the registrant to indemnify its directors or officers in their capacity as such in respect of any loss arising or liability
attaching to them by virtue of any rule of law in respect of any negligence, default, breach of duty or breach of trust of which a director or officer may
be guilty in relation to the registrant other than in respect of his or her own fraud or dishonesty.

The registrant’s Bye-laws provide that every director, officer, committee member and any resident representative of the registrant be indemnified
and secured harmless out of the assets of the registrant from and against all actions, costs, charges, losses, damages or expenses incurred or sustained in
such capacity, and none of them shall be answerable for the acts, receipts, neglects or defaults of the others of them subject to limitations imposed in the
Companies Act and provided that the indemnity shall not extend to any matter in respect of any fraud or dishonesty.

Bye-law 32 of the registrant’s Bye-laws stipulates that each shareholder and the registrant agree to waive any claim or right of action against any
director, officer or committee member, in respect of any failure to act or any action taken by such director, officer or committee member in the
performance of his or her duties with or for the registrant. The waiver does not extend to claims arising under United States federal securities laws or
any claims, rights of action arising from the fraud or dishonesty of the director, officer, committee member.
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ITEM 16. EXHIBITS

The exhibits to this Registration Statement are listed on the Exhibit Index to this Registration Statement, which Exhibit Index is hereby
incorporated herein by reference.

 
ITEM 17. UNDERTAKINGS
 

 (a) The undersigned registrant hereby undertakes:
 
 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
 (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) to reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement;

 
 (iii) to include any material information with respect to the plan of distribution not previously disclosed in the Registration

Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement.
 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

 
 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at

the termination of the offering.
 
 (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 
 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as

of the date the filed prospectus was deemed part of and included in the Registration Statement; and
 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
Registration Statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the
first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person
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that is at that date an underwriter, such date shall be deemed to be a new effective date of the Registration Statement relating
to the securities in the Registration Statement to which that prospectus relates, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a Registration
Statement or prospectus that is part of the Registration Statement or made in a document incorporated or deemed
incorporated by reference into the Registration Statement or prospectus that is part of the Registration Statement will, as to a
purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
Registration Statement or prospectus that was part of the Registration Statement or made in any such document immediately
prior to such effective date.

 
 (6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial

distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered
or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant

to Rule 424;
 
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred

to by the undersigned registrant;
 
 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the

undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
 
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by
reference in the Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(h) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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EXHIBIT INDEX
 
    3.1

  
Certificate of Incorporation of Marvell Technology Group Ltd. (incorporated by reference to Exhibit  3.2 to Registrant’s Quarterly Report
on Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

    3.2
  

Memorandum of Association of Marvell Technology Group Ltd. (incorporated by reference to Exhibit  3.1 to Registrant’s Annual Report on
Form 10-K filed with the SEC on March 29, 2018, File No. 000-30877).

    3.3
  

Memorandum of Reduction of Share Premium of Marvell Technology Group Ltd. (incorporated by reference to Exhibit  3.1 to Registrant’s
Quarterly Report on Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

    3.4

  

Memorandum of Increase of Share Capital of Marvell Technology Group Ltd. dated June 29, 2006, June  7, 2004, April 25, 2000, July 16,
1999, July 22, 1998, September 26, 1996 and March  10, 1995 (incorporated by reference to Exhibit 3.5 to Registrant’s Quarterly Report on
Form 10-Q filed with the SEC on June 5, 2018, File No. 000-30877).

    3.5
  

Fourth Amended and Restated Bye-laws of Marvell Technology Group Ltd. (incorporated by reference to Exhibit 3.1 to Registrant’s
Current Report on Form 8-K filed with the SEC on November 10, 2016, File No. 000-30877).

    5.1   Opinion of Appleby (Bermuda) Limited.

    5.2   Opinion of Gibson, Dunn & Crutcher LLP.

  23.1   Consent of Appleby (Bermuda) Limited, included in Exhibit 5.1.

  23.2   Consent of Gibson, Dunn & Crutcher LLP, included in Exhibit 5.2.

  23.3   Consent of Deloitte & Touche LLP, independent registered public accounting firm for the Registrant.

  24.1   Powers of Attorney (included on signature page).
 
* To be filed by an amendment or as an exhibit to a document filed under the Securities Exchange Act of 1934, as amended and incorporated by

reference herein.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Post-Effective Amendment to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Santa Clara, State of California, on March 20, 2020.
 

MARVELL TECHNOLOGY GROUP LTD.

By:  /s/ Jean Hu
 Jean Hu
 Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment to the Registration Statement has been signed on
March 20, 2020 by the following persons in the capacities with Marvell Technology Group Ltd indicated:
 

Name  Title   

/s/ Matthew J. Murphy
 

Director, President and Chief Executive Officer
(Principal Executive Officer)

 
Matthew J. Murphy                      

/s/ Jean Hu
 

Chief Financial Officer
(Principal Financial Officer)

 
Jean Hu  

/s/ Willem Meintjes
 

Chief Accounting Officer
(Principal Accounting Officer)

 
Willem Meintjes  

 
Richard Hill                                        )   
Tudor Brown    )   A majority of the Board of Directors of
Bethany Mayer    )   Marvell Technology Group Ltd.*
Donna Morris    )   
Michael Strachan    )   
Robert E. Switz    )   
 
* Jean Hu, by signing her name hereto, does hereby sign this document on behalf of each of the directors named above pursuant to powers of

attorney duly executed by the directors named and filed with the Securities and Exchange Commission on behalf of such directors.
 

/s/ Jean Hu
Jean Hu, Attorney-in-Fact
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Exhibit 5.1

Bermuda Office
Appleby (Bermuda)

Limited
Canon’s Court

22 Victoria Street
PO Box HM 1179
Hamilton HM EX

Bermuda
Tel +1 441 295 2244

 
Marvell Technology Group Ltd.
Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda

 

Email    jwilson@applebyglobal.com
 

Direct Dial    +1 441 298 3559
 

Tel    +1 441 295 2244
Fax    +1 441 292 8666

 

Your Ref
 

Appleby Ref    124194.0057/JW
 

20 March 2020

Dear Sirs

Marvell Technology Group Ltd. (Company)

INTRODUCTION

This opinion as to Bermuda law is addressed to you in connection with the filing by the Company with the Securities and Exchange Commission under
the Securities Act of 1933, as amended (Securities Act) of Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (File
No. 333-225591) (Registration Statement) with respect to the issue by the Company from time to time and in one or more offerings of securities
comprising Common Shares, Debt Securities, Units and Warrants (Securities) (all as described in the Registration Statement, and collectively referred
to as Securities Offerings).

OUR REVIEW

For the purposes of giving this opinion we have examined and relied upon the Registration Statement and the documents listed in Part 2 of Schedule 1 to
this opinion (Documents). We have not examined any other documents, even if they are referred to in the Documents.

For the purposes of giving this opinion we have carried out the Company Search and the Litigation Search described in Part 3 of Schedule 1.

We have not made any other enquiries concerning the Company and in particular we have not investigated or verified any matter of fact or
representation (whether set out in any of the Registration Statement or elsewhere) other than as expressly stated in this opinion.

Unless otherwise defined herein, capitalised terms have the meanings assigned to them in the Registration Statement.
 
Appleby (Bermuda) Limited (the Legal Practice) is a limited liability company incorporated in Bermuda and approved and recognised under the Bermuda Bar (Professional Companies) Rules
2009. “Partner” is a title referring to a director, shareholder or an employee of the Legal Practice. A list of such persons can be obtained from your relationship partner.

Bermuda ∎ British Virgin Islands ∎ Cayman Islands ∎ Guernsey ∎  Hong Kong ∎ Isle of Man ∎ Jersey ∎ Mauritius ∎ Seychelles ∎ Shanghai



LIMITATIONS

Our opinion is limited to, and should be construed in accordance with, the laws of Bermuda at the date of this opinion. We express no opinion on the
laws of any other jurisdiction.

This opinion is strictly limited to the matters stated in it and does not extend to, and is not to be extended by implication, to any other matters. We
express no opinion on the commercial implications of the Documents or whether they give effect to the commercial intentions of the parties.

This opinion is given solely for the benefit of the addressee(s) in connection with the matters referred to herein and, except with our prior written
consent, it may not be transmitted or disclosed to or used or relied upon by any other person or be relied upon for any other purpose whatsoever, save as,
and to the extent provided, below.

We consent to the inclusion of this opinion as Exhibit 5.2 to the Registration Statement but it is not to be made available, or relied on by any other
person or entity, or for any other purpose, nor quoted or referred to in any public document nor filed with any governmental agency or person (other than
the SEC in connection with the Registration Statement), without our prior written consent except as may be required by law or regulatory authority. As
Bermuda attorneys, however, we are not qualified to opine on matters of law of any jurisdiction other than Bermuda, and accordingly do not admit to
being an expert within the meaning of the Securities Act.

ASSUMPTIONS AND RESERVATIONS

We give the following opinions on the basis of the assumptions set out in Schedule 2 (Assumptions), which we have not verified, and subject to the
reservations set out in Schedule 3 (Reservations).

OPINIONS
 

1. Incorporation and Status: The Company is incorporated as an exempted company limited by shares and existing under the laws of Bermuda and
is a separate legal entity. Based solely on the confirmation of the Assistant Secretary to the Company, the Company is in good standing with the
Registrar of Companies of Bermuda.

 

2. Securities: When duly authorised, allotted, issued and fully paid for pursuant to the terms of the Resolutions, and any other requisite resolutions
of the Board of Directors in respect of any Common Shares, and in accordance with the terms and
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conditions referred to or summarised in the Registration Statement and in any prospectus supplement issued pursuant to and as contemplated by
the Registration Statement, the, Common Shares (including any Common Shares duly issued upon the exercise of Warrants or Units) will behave
been validly issued, as fully paid and non-assessable shares in the capital of the Company.

 

3. Securities Offerings: The Company has all the requisite corporate power to enter into, execute, deliver and perform its obligations under the
Securities Offerings to which it may become a party and to take all actions as may be necessary to complete the transactions contemplated thereby.

 

4. Notice to Public: By Notice to the Public published by the Bermuda Monetary Authority on 1 June 2005, general permission pursuant to the
Exchange Control Act 1972 and the Exchange Control Regulations 1973 made thereunder was given by the Bermuda Monetary Authority for the
issue and subsequent transfer of any securities of a Bermuda company from and/or to a non-resident, where any ‘Equity Securities’, as defined in
the Exchange Control Notice, are listed on an appointed stock exchange, which includes the NASDAQ Global Select Market.

Yours faithfully

/s/ Appleby (Bermuda) Limited

Appleby (Bermuda) Limited
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SCHEDULE 1

Part 1

The Registration Statement
 
1. A copy, in PDF format of the final form of Post-Effective Amendment No. 1 to Registration Statement (File No. 333-225591) dated 20 March,

2020, excluding the documents incorporated by reference therein.

Part 2

Documents Examined
 
1. A certified copy of the certificate of incorporation of the Company dated 11 January 1995 (Certificate of Incorporation).
 

2. A copy of the memorandum of association, certificate of deposit of memorandum of reduction of share premium dated 8 August 2011, certificates
of deposit of memorandum of increase of share capital respectively dated 29 June 2006, 7 June 2004, 25 April 2000, 16 July 1999, 22 July 1998,
26 September 1996, 10 March 1995 and bye-laws of the Company adopted on 8 November 2016 and certified as a true copy by the assistant
secretary on 19 March 2020 (together the Constitutional Documents).

 

3. An email from Estera Services (Bermuda) Ltd., the Assistant Secretary to the Company, on 18 March 2020 confirm that the Company has paid its
annual government fees for 2020/2021.

 

4. A copy of the resolutions adopted by the board of directors of the Company at a meeting duly convened on, 11 March 2020 certified by the
secretary on 18 March 2020 (the Resolutions).

 

5. A copy of the Register of Directors and Officers of the Company certified as a true copy by the secretary of the Company on 19 March 2020
(Register of Directors and Officers).

 

6. An Assistant Secretary’s Certificate (Certificate) dated 19 March 2020.
 

7. A copy of the results of the Litigation Search.
 

8. A copy of the results of the Company Search.
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9. A certified copy of the Foreign Exchange Letter, dated 4 January 1995, issued by the Bermuda Monetary Authority, Hamilton Bermuda in relation
to the Company (Foreign Exchange Letter).

 

10. A certified copy of the Tax Assurance, dated 5 April 2012, issued by the Registrar of Companies for the Minister of Finance in relation to the
Company (Tax Assurance).

 

11. A PDF copy of the Notice to the Public issued by the Bermuda Monetary Authority on 1 June 2005.

Part 3

Searches
 
1. A search of the entries and filings shown and available for inspection in respect of the Company in the register of charges and on the file of the

Company maintained in the register of companies at the office of the Registrar of Companies in Hamilton, Bermuda, as revealed by a search
conducted on 18 March 2020 (Company Search).

 

2. A search of the entries and filings shown and available for inspection in respect of the Company in the Cause and Judgement Book of the Supreme
Court maintained at the Registry of the Supreme Court in Hamilton, Bermuda, as revealed by a search conducted on 18 March 2020 (Litigation
Search).
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SCHEDULE 2

Assumptions

We have assumed:
 

1. (i) that the originals of all documents examined in connection with this opinion are authentic, accurate and complete; and (ii) the authenticity,
accuracy completeness and conformity to original documents of all documents submitted to us as copies;

 

2. that the Registration Statement and other documentation which was received by electronic means is complete, intact and in conformity with the
transmission as sent;

 

3. that there has been no change to the information contained in the Certificate of Incorporation or to the Constitutional Documents;
 

4. that the signatures and seals on all documents and certificates submitted to us as originals or copies of executed originals are genuine and
authentic, and the signatures on all documents executed by the Company are the signatures of the persons authorised to execute the documents by
the Company;

 

5. the truth, accuracy and completeness of all representations and warranties or statements of fact or law (other than as to the laws of Bermuda in
respect of matters upon which we have expressly opined) made in the Registration Statement and any correspondence submitted to us;

 

6. that: (i) the Registration Statement is in the form of the documents approved in the Resolutions; (ii) any meetings at which Resolutions were
passed were duly convened and had a duly constituted quorum present and voting throughout; (iii) all interests of the directors on the subject
matter of the Resolutions, if any, were declared and disclosed in accordance with the law and Constitutional Documents; and (iv) the Resolutions
have not been revoked, amended or superseded, in whole or in part, and remain in full force and effect at the date of this opinion; and (v) the
directors of the Company have concluded that the entry by the Company into the Registration Statement and such other documents approved by
the Resolutions and the transactions contemplated thereby are bona fide in the best interests of the Company;

 

7. that there is no matter affecting the authority of the directors issue the Registration Statement including breach of duty or lack of good faith which
would have any adverse implications in relation to the opinions expressed in this opinion;
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8. that the Company has entered into its obligations under the Registration Statement in good faith for the purpose of carrying on its business and
that, at the time it did so, there were reasonable grounds for believing that the transactions contemplated by the Registration Statement would
benefit the Company; and

 

9. that at the time of any issue and sale of any Securities, such Securities will be listed on an “appointed stock exchange” as understood under
Bermuda law, or permission will have otherwise been given by the Bermuda Monetary Authority for the issue and if necessary, transfer of the
relevant Securities;

 

10. that at the time of the issue of any shares of the Company which are comprised in the Securities, the Company will have sufficient authorised and
unissued share capital and will hold any relevant necessary permissions or directions of the Bermuda Monetary Authority, the Registrar of
Companies and/or the Minister of Finance, or such ministry’s successor (as applicable) for such issue and sale;

 

11. that any supplemental prospectus prepared in relation to the offer of any of the Securities, as contemplated by the Registration Statement, will
have been duly authorised by the Board of Directors of the Company and will comply with and have been prepared in accordance with all relevant
legislation and the Constitutional Documents; and

 

12. that any contracts or instruments, including but not limited to indentures and warrant instruments, prepared in relation to the offer and creation of
any of the Securities, as contemplated by the Registration Statement, will comply with and have been prepared in accordance with all relevant
legislation and the Constitutional Documents, and will constitute legal, valid and binding obligations of each of the parties therefore, enforceable
in accordance with their terms, under the laws by which they are governed.
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SCHEDULE 3

Reservations

Our opinion is subject to the following:
 

1. Bermuda Law: We express no opinion as to any law other than Bermuda law and none of the opinions expressed herein relates to compliance
with or matters governed by the laws of any jurisdiction except Bermuda. This opinion is limited to Bermuda law as applied by the Courts of
Bermuda at the date hereof.

 

2. Enforcement: Where an obligation is to be performed in a jurisdiction other than Bermuda, the courts of Bermuda may refuse to enforce it to the
extent that such performance would be illegal under the laws of, or contrary to public policy of, such other jurisdiction.

 

3. Non-assessable: Any reference in this opinion to shares being “non-assessable” shall mean, in relation to fully-paid shares of the Company and
subject to any contrary provision in any agreement in writing between such company and the holder of shares, that: no shareholder shall be
obliged to contribute further amounts to the capital of the Company, either in order to complete payment for their shares, to satisfy claims of
creditors of the Company, or otherwise; and no shareholder shall be bound by an alteration of the Memorandum of Association or Bye-Laws of
the Company after the date on which he became a shareholder, if and so far as the alteration requires him to take, or subscribe for additional
shares, or in any way increases his liability to contribute to the share capital of, or otherwise to pay money to, the Company.
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Exhibit 5.2
 

March 20, 2020

Marvell Technology Group Ltd.
Canon’s Court
22 Victoria Street
Hamilton HM 12
Bermuda
 
Re: Marvell Technology Group Ltd.
    Post-Effective Amendment No. 1 to Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Marvell Technology Group Ltd., a Bermuda exempted company (the “Company”) in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of Post-Effective Amendment No. 1 to the Registration Statement on Form
S-3 (File No. 333-225591) (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the
registration under the Securities Act and the proposed issuance and sale from time to time pursuant to Rule 415 under the Securities Act, together or
separately and in one or more series (if applicable) of:

(i)    the Company’s debt securities (the “Debt Securities”);

(ii)    the Company’s common shares, par value $0.002 per share (the “Common Shares”);

(iii)    warrants for the purchase of Common Shares or, Debt Securities (the “Warrants”); and

(iv)    units of the Company comprised of any combination of Common Shares, Debt Securities or Warrants (the “Units”).

The Debt Securities, Common Shares, Warrants, and Units are collectively referred to herein as the “Securities.” Debt Securities are to be issued
under an indenture dated June 22, 2018 between the Company and U.S. Bank National Association (the “Trustee”), as trustee (the “Base Indenture”).

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of Base Indenture, forms of the Debt Securities, specimen Common Share certificates, and
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such other documents, corporate records, certificates of officers of the Company and of public officials and other instruments as we have deemed
necessary or advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of all signatures, the legal capacity
and competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all
documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed appropriate and without
independent investigation upon statements and representations of officers and other representatives of the Company and others.

We have assumed without independent investigation that:

(i)    at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and any
supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;

(ii)    at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securities offered
thereby and all related documentation and will comply with all applicable laws;

(iii)    all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus supplement;

(iv)    at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of
Securities and any related documentation (including (i) the due reservation of any Common Shares for issuance upon exercise, conversion or exchange
of any Securities for Common Shares (a “Convertible Security”), and (ii) the execution (in the case of certificated Securities), delivery and performance
of the Securities and any related documentation referred to in paragraphs 1-3 below) shall have been duly completed and shall remain in full force and
effect;

(v)    upon issuance of any Common Shares, including upon exercise, conversion or exchange of any Convertible Security, the total number of
shares of Common Shares issued and outstanding will not exceed the total number of Common Shares that the Company is then authorized to issue
under its memorandum of association or Bye-laws and other relevant documents;

(vi)    at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Securities offered or issued
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will have been duly authorized by all necessary corporate or other action of the Company and duly executed and delivered by the Company and the
other parties thereto.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that:

1.    With respect to any Debt Securities, when:
 

 a. the terms and conditions of such Debt have been duly established by supplemental indenture or officers’ certificate in accordance
with the terms and conditions of the relevant Base Indenture,

 

 b. any such supplemental indenture has been duly executed and delivered by the Company and the Trustee (together with the relevant
Base Indenture, the “Indenture”), and

 

 
c. such Debt Securities have been executed (in the case of certificated Debt Securities), delivered and authenticated in accordance with

the terms of the applicable Indenture and issued and sold for the consideration set forth in the applicable definitive purchase,
underwriting or similar agreement,

        such Debt Securities will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with
their respective terms, and the Guarantees of such Debt Securities will be legal, valid and binding obligations of the Guarantors obligated thereon,
enforceable against such Guarantors in accordance with their respective terms.

2.    With respect to any Warrants, when:
 

 a. the warrant agreement relating to such Warrants (the “Warrant Agreement”), if any, has been duly executed and delivered by the
Company and each other party thereto,

 

 b. the terms of the Warrants have been established in accordance with the Warrant Agreement, if any, and the applicable definitive
purchase, underwriting or similar agreement, and

 

 c. the Warrants have been duly executed (in the case of certificated Warrants) and delivered in accordance with the Warrant Agreement,
if any, and the applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein,
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        such Warrants will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

3.    With respect to any Units, when:
 

 a. the unit agreement relating to the Units (the “Unit Agreement”), if any, has been duly executed and delivered by the Company and
each other party thereto,

 

 b. the terms of the Units have been duly established in accordance with the Unit Agreement, if any, and the applicable definitive
purchase, underwriting or similar agreement, and

 

 c. the Units have been duly executed (in the case of certificated Units) and delivered in accordance with the Unit Agreement, if any,
and the applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein,

        the Units will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:

A.    We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New York and the United States of
America. This opinion is limited to the effect of the current state of the laws of the State of New York and the United States of America and the facts as
they currently exist. We assume no obligation to revise or supplement this opinion in the event of future changes in such laws or the interpretations
thereof or such facts.

B.    The opinions above with respect to the Indenture, the Debt Securities, the Warrants, the Warrant Agreement, the Units and the Unit
Agreement (collectively, the “Documents”) are each subject to the effect of any bankruptcy, insolvency, reorganization, moratorium, arrangement or
similar laws affecting the rights and remedies of creditors’ generally, including without limitation the effect of statutory or other laws regarding
fraudulent transfers or preferential transfers.

C.    We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights;
(ii) provisions relating to indemnification, exculpation or contribution, to the extent such provisions may be held
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unenforceable as contrary to public policy or federal or state securities laws or due to the negligence or willful misconduct of the indemnified party;
(iii) any provision in any Document waiving the right to object to venue in any court; (iv) any agreement to submit to the jurisdiction of any Federal
court; (v) any waiver of the right to jury trial or (vii) any provision to the effect that every right or remedy is cumulative and may be exercised in
addition to any other right or remedy or that the election of some particular remedy does not preclude recourse to one or more others.

D.    To the extent relevant to our opinions in paragraphs 2 or 3 and not covered by our opinions in paragraph 1, we have assumed that any
securities, currencies or commodities underlying, comprising or issuable upon exchange, conversion or exercise of any Warrants, or Units are validly
issued, fully paid and non-assessable (in the case of an equity security) or a legal, valid and binding obligation of the issuer thereof, enforceable against
such issuer in accordance with its terms.

You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand that prior to issuing any
Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to
(x) review the operative documents pursuant to which such Securities are to be issued or sold (including the applicable offering documents), and (y) file
such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Validity of the Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit
that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission promulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP



EXHIBIT 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement Amendment No. 1 on Form S-3 (Registration No. 333-225591) of our
reports dated March 28, 2019, relating to the consolidated financial statements and financial statement schedule of Marvell Technology Group Ltd. and
subsidiaries (the “Company”), and the effectiveness of the Company’s internal control over financial reporting, appearing in the Annual Report on
Form 10-K of Marvell Technology Group Ltd. for the year ended February 2, 2019, and to the reference to us under the heading “Experts” in the
Prospectus, which is part of this Registration Statement.

/s/ Deloitte & Touche LLP

San Jose, California
March 20, 2020


