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The information in this prospectus is not complete and may be changed. We may not complete the exchange offer and issue these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer is not permitted.

PRELIMINARY—SUBJECT TO COMPLETION, DATED November 5, 2021

||'| MARVELL

EXCHANGE OFFER OF
$433,817,000 PRINCIPAL AMOUNT OF OUR 4.200% SENIOR NOTES DUE 2023
$479,394,000 PRINCIPAL AMOUNT OF OUR 4.875% SENIOR NOTES DUE 2028

This exchange offer will expire at 5:00 P.M., New York City time,
on , 2021, unless extended.

Terms of the exchange offer (the “Exchange Offer”):

We are registering with the Securities and Exchange Commission (the “SEC”) the Exchange Notes (as defined below), which are being
offered in exchange for the Outstanding Notes (as defined below) that were previously issued in an offering exempt from the SEC’s
registration requirements. The terms of the Exchange Offer are summarized below and are more fully described in this prospectus.

We will exchange all Outstanding Notes that are validly tendered and not withdrawn prior to the Expiration Date (as defined below).
You may withdraw tenders of Outstanding Notes at any time prior to the Expiration Date.

We believe that the exchange of Outstanding Notes will not be a taxable event for U.S. federal income tax purposes, but you should see
“The Exchange Offer—Transfer Taxes” and “Material United States Federal Income Tax Consequences” on pages 19 and 43, respectively,
of this prospectus for more information.

We will not receive any proceeds from the Exchange Offer.

The terms of the Exchange Notes are substantially identical to the Outstanding Notes, except that the Exchange Notes are registered under
the Securities Act of 1933 (the “Securities Act”), as amended, and the transfer restrictions and registration rights applicable to the
Outstanding Notes do not apply to the Exchange Notes.

The Exchange Offer is subject to customary conditions.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver
a prospectus in connection with any resale of such Exchange Notes. By so acknowledging and by delivering a prospectus, a broker-dealer
will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. A broker dealer that acquired Outstanding
Notes as a result of market making or other trading activities may use this prospectus, as supplemented or amended from time to time, in
connection with any resales of the Exchange Notes. We have agreed that, for a period of up to 180 days after the closing of the Exchange
Offer, we will make this prospectus available for use in connection with any such resale. See “Plan of Distribution” on page 51.

We do not intend to list the Exchange Notes on any securities exchange or to have them approved for any automated quotation system.

See “Risk Factors” beginning on page 7 for a discussion of certain risks that you should consider before
participating in the Exchange Offer.

Neither the SEC nor any state securities commission or other regulatory body has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2021
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We have not authorized anyone to provide you with any additional information or any information that is different from that contained in
this prospectus or incorporated by reference. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. You should not assume that the information contained in this prospectus is accurate as of any date other
than the date hereof, unless we otherwise note in this prospectus. This prospectus may only be used where it is legal to sell the securities.

This prospectus does not constitute an offer to sell or buy any Exchange Notes in any jurisdiction where it is unlawful to do so. You should base
your decision to invest in the Exchange Notes and participate in the Exchange Offer solely on information contained or incorporated by reference in this
prospectus.

We have filed with the SEC a registration statement on Form S-4 with respect to the Exchange Notes. This prospectus, which forms part of the
registration statement, does not contain all the information included in the registration statement, including its exhibits and schedules. For further
information about us and the Exchange Notes described in this prospectus, you should refer to the registration statement and its exhibits and schedules.
Statements we make in this prospectus about certain contracts or other documents are not necessarily complete. When we make such statements, we
refer you to the copies of the contracts or documents that are filed as exhibits to the registration statement, because those statements are qualified in all
respects by reference to those exhibits. The registration statement, including the exhibits and schedules, is available at the SEC’s website at
WWW.SeC.gov.

We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any beneficial owner, a copy of
any and all of the documents referred to herein that are summarized and incorporated by reference in this prospectus, if such person makes a written or
oral request directed to:

Marvell Technology, Inc.
c/o Marvell Semiconductor, Inc.
5488 Marvell Lane
Santa Clara, California 95054
Attention: Investor Relations
(408) 222-0777

In order to ensure timely delivery, you must request the information no later than , 2021, which is five business days before
the Expiration Date of the Exchange Offer.
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CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the information and other documents incorporated by reference into this prospectus, contains or incorporates by
reference or may contain or may incorporate by reference “forward-looking statements” within the meaning of Section 27A of the Securities Act, and
Section 21E of the Exchange Act of 1934 (the “Exchange Act”). These statements, which involve risks and uncertainties, relate to analyses and other
information that are based on forecasts of future results and estimates of amounts not yet determinable and may also relate to future prospects,
developments and business strategies. These forward-looking statements generally are identified by the words “believe,” “project,” “expect,”
“anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely
result” and similar expressions. Forward-looking statements are made based on expectations and beliefs concerning future events affecting us and are
subject to uncertainties and factors relating to our operations and business environment, all of which are difficult to predict and many of which are
beyond our control, that could cause our actual results to differ materially from those matters expressed in or implied by these forward-looking
statements.

” « » « ” « ” «

The forward-looking statements involve risks and uncertainties. Our ability to predict results or actual effects of our plans and strategies is
inherently uncertain. Accordingly, actual results may differ materially from those expressed in, or implied by, the forward-looking statements. Some of
the factors that may cause actual results or earnings to differ materially from those contemplated by the forward-looking statements include, but are not
limited to, those discussed under “Risk Factors” beginning on page 7 of this prospectus and those discussed under Part II, Item 1A, Risk Factors, of our
Quarterly Reports on Form 10-Q and under Part I, Item 1A, Risk Factors of Marvell Technology Group Ltd.’s Annual Report on Form 10-K for the
period ended January 30, 2021, including the following:

. the impact of the COVID-19 pandemic or other future pandemics on the global economy and on our customers, suppliers, employees and
business;

. our ability to define, design and develop products for the Cloud, infrastructure and 5G markets and to market and sell these products to our
customers;

. extension of lead time due to supply chain disruption, component shortages that impact the production of our products and constrained

availability from other electronic suppliers impacting our customers’ ability to ship their products, which in turn may adversely impact our
sales to those customers;

. the impact of international conflict, trade relations between the U.S. and other countries, and continued economic volatility in either
domestic or foreign markets;

. our ability to implement our plans, forecasts and other expectations with respect to our acquisitions and to fully realize the anticipated
synergies and cost savings in the time frame anticipated;

. the impact and costs associated with changes in international financial and regulatory conditions such as the addition of new trade
restrictions, tariffs or embargos;

. our ability and the ability of our customers to successfully compete in the markets in which we serve;

. our ability and our customers’ ability to develop new and enhanced products and the adoption of those products in the market;
. risks related to our debt obligations;

. our ability to scale our operations in response to changes in demand for existing or new products and services;

. our reliance on our manufacturing partners for the manufacture, assembly and testing of our products;

. the risks associated with manufacturing and selling a majority of our products and our customers’ products outside of the United States;

ii
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. the effects of transitioning to smaller geometry process technologies;

. the impact of any change in our application of the United States federal income tax laws and the loss of any beneficial tax treatment that
we currently enjoy;

. our ability to execute on changes in strategy and realize the expected benefits from restructuring activities;
. our ability to limit costs related to defective products;

. our ability to recruit and retain experienced executive management as well as highly-skilled personnel;

. our ability to mitigate risks related to our information technology systems;

. our ability to protect our intellectual property, particularly outside of the U.S.;

. our ability to estimate customer demand and future sales accurately;

. our reliance on third-party distributors and manufacturers’ representatives to sell our products;

. our maintenance of an effective system of internal controls;

. the impact of the highly cyclical and intensely competitive nature of the markets for our products;

. our dependence on a small number of customers;

. severe financial hardship or bankruptcy of one or more of our major customers;

. the effects of any potential future acquisitions, strategic investments, divestitures, mergers or joint ventures;
. risks associated with acquisition and consolidation activity in the semiconductor industry;

. decreases in our gross margin and results of operations in the future due to a number of factors;

. the impact of natural disasters and other catastrophic events; and

. the outcome of pending or future litigation and legal proceedings.

Because these forward-looking statements are subject to assumptions and uncertainties, actual results might differ materially from those expressed
or implied by these forward-looking statements. You are cautioned not to place undue reliance on these statements, which speak only as of the date of
this prospectus or the date of any document incorporated by reference into this prospectus.

Except to the extent required by applicable law or regulation, we are under no obligation to update these forward-looking statements to reflect
events or circumstances after the date of this prospectus.

il
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus, or incorporated by reference, and is therefore qualified in its entirety by
the more detailed information appearing elsewhere, or incorporated by reference, in this prospectus. It may not contain all the information that is
important to you. We urge you to read carefully this entire prospectus and the other documents to which it refers to understand fully the terms of the
Exchange Notes.

In this prospectus, except as otherwise indicated or unless the context otherwise requires, (i) both “Issuer” and “Marvell” refer to Marvell
Technology, Inc. and not to any of its subsidiaries, and (ii) “we,” “us,” “our,” and the “Company” each refer to Marvell Technology, Inc. and its
subsidiaries.

Company Overview

We are a leading supplier of infrastructure semiconductor solutions, spanning the data center core to network edge. We are a fabless
semiconductor supplier of high-performance standard and semi-custom products with core strengths in developing and scaling complex
System-on-a-Chip architectures integrating analog, mixed-signal and digital signal processing functionality. Leveraging leading intellectual
property and deep system-level expertise as well as highly innovative security firmware, our solutions are empowering the data economy and
enabling the datacenter, carrier, enterprise networking, consumer and automotive industrial end markets.

We were formed on October 23, 2020 as a Delaware corporation under the name “Maui HoldCo, Inc.” for the purpose of effecting the
Mergers (as defined below). On December 8, 2020, we changed our name to “Marvell Technology, Inc.” On April 20, 2021, we completed our
acquisition of Inphi Corporation (“Inphi”). Inphi is a global leader in high-speed data movement enabled by optical interconnects. In connection
with the transaction, both Inphi and Marvell Technology Group Ltd. (“MTGL”) became wholly owned subsidiaries of Marvell (collectively, these
transactions are referred to as the “Mergers”), and Marvell became the successor registrant thereto pursuant to Rule 12g-3(a) under the Exchange
Act. Our common stock is listed on The Nasdaq Stock Market LL.C under the ticker symbol “MRVL.”
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Background

The Exchange Notes

Exchange Offer

Resales

Summary of the Exchange Offer

A brief description of the material terms of the Exchange Offer follows. We are offering to exchange the Exchange Notes for the Outstanding
Notes. For a more complete description, see “The Exchange Offer.”

On May 4, 2021, we completed a private exchange offer and issued the following series of
notes (the “Outstanding Notes™):

« $433,817,000 aggregate principal amount of our 4.200% senior notes due 2023
(CUSIP Nos. 573874 AKO and U5739D AD7); and

»  $479,394,000 aggregate principal amount of our 4.875% senior notes due 2028
(CUSIP Nos. 573874 AM6 and U5739D AE5).

In connection with the settlement of the exchange offer, we entered into a registration
rights agreement (the “Registration Rights Agreement”) with J.P. Morgan Securities LLC
(the “Dealer Manager”) pursuant to which we agreed, among other things, to complete an
Exchange Offer with respect to the Outstanding Notes.

Up to $433,817,000 aggregate principal amount of our 4.200% senior notes due 2023 (the
“2023 Notes™).

Up to $479,394,000 aggregate principal amount of our 4.875% senior notes due 2028 (the
“2028 Notes” and, together with the 2023 Notes, the “Exchange Notes”).

We are offering to exchange the Outstanding Notes for an equal principal amount of the
Exchange Notes, which have been registered under the Securities Act. Outstanding Notes
may be exchanged only in minimum denominations of $2,000 and in integral multiples of
$1,000 in excess thereof. No alternative, conditional or contingent tenders will be accepted.
Holders who tender less than all of their Outstanding Notes must continue to hold
Outstanding Notes in at least the Minimum Authorized Denomination of $2,000 principal
amount. The Exchange Offer is being made pursuant to the Registration Rights Agreement,
which grants the Dealer Manager and any subsequent holders of the Outstanding Notes
certain exchange and registration rights. This Exchange Offer is intended to satisfy those
exchange and registration rights with respect to the Outstanding Notes. After the Exchange
Offer is complete, the holders of the Outstanding Notes will no longer be entitled to any
exchange or registration rights with respect to the Outstanding Notes.

We are registering the Exchange Offer in reliance on the position enunciated by the SEC in
Exxon Capital Holdings Corp., SEC No-Action Letter (April 13, 1988), Morgan Stanley &
Co, Inc., SEC No-Action Letter (June 5, 1991), and Shearman & Sterling, SEC No-Action
Letter (July 2, 1993). Based on interpretations by the staff (the “Staff”) of the SEC, as
detailed in a series of no-action letters
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Expiration Date; withdrawal of tender

Conditions to the Exchange Offer

issued to third parties, we believe that the Exchange Notes issued in the Exchange Offer
may be offered for resale, resold or otherwise transferred by you without compliance with
the registration and prospectus delivery requirements of the Securities Act as long as:

+ you are acquiring the Exchange Notes in the ordinary course of your business;

* you are not participating, do not intend to participate and have no arrangement or
understanding with any person to participate, in a distribution of the Exchange
Notes; and

* you are not our affiliate.

Rule 405 under the Securities Act defines “affiliate” as a person that, directly or indirectly,
controls or is controlled by, or is under common control with, a specified person. In the
absence of an exemption, you cannot rely on the Staff’s interpretive position expressed in
the Exxon Capital line of no-action letters and must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with the resale of the
Exchange Notes. If you fail to comply with these requirements, you may incur liabilities
under the Securities Act and we will not indemnify you for such liabilities.

Each broker or dealer that receives Exchange Notes for its own account in exchange for
Outstanding Notes that were acquired as a result of market-making or other trading
activities must acknowledge that it will comply with the registration and prospectus
delivery requirements of the Securities Act in connection with any offer to resell, resale, or
other transfer of the Exchange Notes issued in the Exchange Offer and that it has not
entered into any arrangement or understanding with the Issuer or an affiliate of the Issuer to
distribute the Exchange Notes.

The Exchange Offer will expire at 5:00 p.m., New York City time, on , 2021, or a
later time if we choose to extend the Exchange Offer in our sole and absolute discretion
(the latest such date, the “Expiration Date”). You may withdraw your tender of Outstanding
Notes at any time prior to the Expiration Date. All Outstanding Notes that are validly
tendered and not validly withdrawn will be exchanged. Any Outstanding Notes not
accepted by us for exchange for any reason will be returned to you at our expense as
promptly as possible after the expiration or termination of the Exchange Offer.

Our obligation to accept for exchange, or to issue the Exchange Notes in exchange for any
Outstanding Notes, is subject to certain customary conditions, including our determination
that the Exchange Offer does not violate any law, statute, rule, regulation, or interpretation
by the Staff of the SEC or any regulatory authority or other foreign, federal, state, or local
government agency or court of
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Procedures for tendering Outstanding Notes held in
the form of book-entry interests

Material United States federal income tax
consequences

Use of proceeds

Exchange Agent

Consequences of not exchanging Outstanding Notes

competent jurisdiction, some of which may be waived by us. We currently expect that each
of the conditions will be satisfied and that no waivers will be necessary. See “The
Exchange Offer—Conditions to the Exchange Offer.”

The Outstanding Notes were issued as global securities registered in the name of the
nominee of The Depository Trust Company (“DTC”).

Beneficial interests in the Outstanding Notes, which are held by direct or indirect
participants in DTC, are shown on, and transfers of the Outstanding Notes can only be
made through, records maintained in book-entry form by DTC.

You may tender your Outstanding Notes by instructing your broker or bank where you
keep the Outstanding Notes to tender them for you. By tendering your Outstanding Notes
you will be deemed to have acknowledged and agreed to be bound by the terms set forth
under “The Exchange Offer.” Your Outstanding Notes must be tendered in minimum
denominations of $2,000 and in multiples of $1,000 in excess thereof.

In order for your tender to be considered valid, the Exchange Agent (as defined below)
must receive a confirmation of book-entry transfer of your Outstanding Notes into the
Exchange Agent’s account at DTC in accordance with the procedures described in this
prospectus under the heading “The Exchange Offer,” on or before 5:00 p.m., New York
City time, on the Expiration Date.

We believe that the Exchange Offer will not result in any income, gain, or loss to the
holders of Outstanding Notes or to us for United States federal income tax purposes. See
“Material United States Federal Income Tax Consequences” on page 43.

We will not receive any proceeds from the issuance of the Exchange Notes in the Exchange
Offer.

Global Bondholder Services Corporation is serving as the information and exchange agent
(the “Exchange Agent”) for the Exchange Offer.

Outstanding Notes that are not tendered or that are tendered but not accepted will continue
to be subject to the restrictions on transfer that are described in the legend on the
Outstanding Notes. In general, you may offer or sell your Outstanding Notes only if they
are registered under, or offered or sold under an exemption from, or are not subject to, the
registration requirements of the Securities Act and applicable state securities laws. If you
do not participate in the Exchange Offer, the liquidity of your Outstanding Notes could be
adversely affected. See “The Exchange Offer—Consequences of Failure to Exchange.
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Exchange Notes.”
Issuer

Securities offered

Maturity

Interest

Interest payment dates

Ranking

Optional redemption

Change of control repurchase event

Summary of the Exchange Notes

A brief description of the material terms of the Exchange Notes is set forth below. For a more complete description, see “Description of the

Marvell Technology, Inc.
$433,817,000 aggregate principal amount of 2023 Notes.
$479,394,000 aggregate principal amount of 2028 Notes.

The Exchange Notes will mature as follows:
» the 2023 Notes on June 22, 2023; and
« the 2028 Notes on June 22, 2028.

The Exchange Notes will accrue interest as follows:
» the 2023 Notes at a rate of 4.200% per annum; and

» the 2028 Notes at a rate 4.875% per annum.

Interest on the Exchange Notes will be payable semi-annually in arrears on each June 22
and December 22, beginning on December 22, 2021.

The Exchange Notes will be our general, senior, unsecured obligations, will rank equally in
right of payment with all of our existing and future senior, unsecured indebtedness, will
rank senior in right of payment to all of our existing and future unsecured, subordinated
indebtedness, will be effectively subordinated to all of our existing and future secured
indebtedness to the extent of the value of the assets securing such indebtedness, and will be
structurally subordinated to all of the existing and future indebtedness (including trade
payables) of our subsidiaries that do not guarantee the Exchange Notes (other than
indebtedness and liabilities owed to us, if any).

We may redeem each series of the Exchange Notes, in whole or in part, at any time at
redemption prices determined as set forth under the heading “Description of Exchange
Notes—Optional Redemption.”

Upon the occurrence of a “change of control repurchase event,” as defined under
“Description of Exchange Notes—Purchase of Notes upon a Change of Control
Repurchase Event,” each holder will have the right to require us to repurchase all or any
part of that holder’s Exchange Notes at a price equal to 101% of the aggregate principal
amount of the Exchange Notes to be repurchased plus any accrued and unpaid interest on
such Exchange Notes to, but excluding, the repurchase date.
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Indenture

Trustee

Risk factors

Governing law

The Exchange Notes will be issued under the indenture, dated as of April 12, 2021 (the
“Base Indenture”), between the Issuer and U.S. Bank National Association, as trustee (the
“Trustee™), as supplemented by the second supplemental indenture, dated as of May 4,
2021 (the “Second Supplemental Indenture” and, together with the Base Indenture, the
“Indenture”), between the Issuer and the Trustee.

The Trustee for the Exchange Notes is U.S. Bank National Association.

Participating in the Exchange Offer and holding Exchange Notes involves substantial risks.
You should consider carefully all the information in this prospectus and, in particular, you
should evaluate the specific risk factors set forth in the “Risk Factors” section in this
prospectus beginning on page 7, including the other risks incorporated by reference into
this prospectus, before making a decision about whether to participate in the Exchange
Offer or hold Exchange Notes.

The Exchange Notes will be and the Indenture is governed by the laws of the State of
New York.
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RISK FACTORS
Risks Related to the Exchange Offer
The Exchange Offer may be cancelled or delayed.

We have reserved the right to terminate or withdraw the Exchange Offer, including solely in respect of either series of the Outstanding Notes, in
our sole discretion at any time and for any reason. Therefore, even if you properly tender your Outstanding Notes prior to the Expiration Date and
otherwise comply with the terms and conditions of the Exchange Offer, the Exchange Offer may not be consummated. In addition, because of
adjustments or other logistical challenges in exchanging Outstanding Notes for Exchange Notes, among other things, the settlement of the Exchange
Offer may be delayed. Accordingly, you may have to wait longer than expected to receive your Exchange Notes, during which time you will not be able
to effect transfers of your Outstanding Notes or the Exchange Notes you are to receive in the Exchange Offer.

You must comply with the Exchange Offer procedures in order to receive new, freely tradable Exchange Notes.

Delivery of Exchange Notes in exchange for Outstanding Notes tendered and accepted for exchange pursuant to the Exchange Offer will be made
only after timely receipt by the Exchange Agent of book-entry transfer of Outstanding Notes into the Exchange Agent’s account at DTC, as depositary,
including an Agent’s Message (as defined under “The Exchange Offer—Procedures for Brokers and Custodian Banks; DTC ATOP Account”). We are
not required to notify you of defects or irregularities in tenders of Outstanding Notes for exchange. Exchange Notes that are not tendered or that are
tendered but we do not accept for exchange will, following consummation of the Exchange Offer, continue to be subject to the existing transfer
restrictions under the Securities Act and, upon consummation of the Exchange Offer, certain registration and other rights under the Registration Rights
Agreement will terminate. See “The Exchange Offer—Procedures for Tendering Outstanding Notes through Brokers and Banks” and “The Exchange
Offer—Consequences of Failure to Exchange.”

Some holders who exchange their Outstanding Notes may be deemed to be underwriters, and these holders will be required to comply with the
registration and prospectus delivery requirements in connection with any resale transaction.

If you exchange your Outstanding Notes in the Exchange Offer for the purpose of participating in a distribution of the Exchange Notes, you may
be deemed to have received restricted securities and, if so, will be required to comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction.

If the Exchange Offer is not completed within a certain period after the issuance date of the Outstanding Notes, the Issuer will incur additional
interest charges.

In the event that the Exchange Offer is not completed or, if required, a shelf registration statement is not declared effective by the SEC by May 4,
2022 (365 days after the issuance date of the Outstanding Notes), the interest rate will be increased 0.25% per annum for the first 90-day period
immediately following such date and an additional 0.25% per annum with respect to each subsequent 90-day period, in each case until the Exchange
Offer is completed or such registration statement becomes effective, up to a maximum total increase of 1.00% per annum.

Risks Related to the Exchange Notes
The Exchange Notes are structurally subordinated to the liabilities of our non-guarantor subsidiaries.

A significant portion of our operations is conducted through our subsidiaries. Our non-guarantor subsidiaries are separate legal entities that will
have no obligation to pay any amounts due under the Exchange
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Notes or to make any funds available therefor, whether by dividends, loans or other payments. Except to the extent we are a creditor with recognized
claims against our non-guarantor subsidiaries, all claims of creditors (including trade creditors) and holders of preferred stock, if any, of our
non-guarantor subsidiaries will have priority with respect to the assets of such non-guarantor subsidiaries over our claims (and therefore the claims of
our creditors, including holders of the Exchange Notes). In addition, the Indenture allows our subsidiaries to incur an unlimited amount of indebtedness.
Consequently, the Exchange Notes will be effectively subordinated to all existing and future liabilities of any of our non- guarantor subsidiaries and any
non-guarantor subsidiaries that we may in the future acquire or establish, and the Indenture does not restrict the ability of our non-guarantor subsidiaries
to incur indebtedness that would be structurally senior to the Exchange Notes.

The Exchange Notes are subject to prior claims of any secured creditors and, if a default occurs, we may not have sufficient funds to fulfill our
obligations under the Exchange Notes.

The Indenture permits us to incur additional debt, including secured debt. If we incur any secured debt, our assets will be subject to prior claims
by our secured creditors. In the event of our bankruptcy, liquidation, reorganization or other winding up, assets that secure debt will be available to pay
obligations on the Exchange Notes only after all debt secured by those assets has been repaid in full. Holders of the Exchange Notes will participate in
our remaining assets ratably with all of our unsecured and senior creditors, including our trade creditors. If we incur any additional obligations that rank
equally with the Exchange Notes, including trade payables, the holders of those obligations will be entitled to share ratably with the holders of the
Exchange Notes and the previously issued Exchange Notes in any proceeds distributed upon our insolvency, liquidation, reorganization, dissolution or
other winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets remaining to pay all these
creditors, all or a portion of the Exchange Notes then outstanding would remain unpaid.

We may incur additional debt in the future, which may adversely affect our financial condition and future financial results.

We may incur additional debt in the future and our future levels of indebtedness may adversely affect our financial condition and financial results
by, among other things:

. increasing our vulnerability to adverse changes in general economic, industry and competitive conditions;

. requiring the dedication of a greater-than-expected portion of our expected cash from operations to service our indebtedness, thereby
reducing the amount of expected cash flow available for general corporate purposes, including capital expenditures and acquisitions; and

. limiting our flexibility in planning for, or reacting to, changes in our business, competitive conditions and our industry.

We may also enter into additional transactions or credit facilities, including long-term debt, which may increase our indebtedness and result in
additional restrictions upon our business.

We are required to comply with the covenants set forth in the Indenture. Our ability to comply with these covenants may be affected by events
beyond our control. If we breach any of the covenants and do not obtain a waiver from the holders of the Exchange Notes, then, subject to applicable
cure periods, any outstanding indebtedness may be declared immediately due and payable. In addition, changes by any rating agency to our credit rating
may negatively impact the value and liquidity of our securities. Downgrades in our credit ratings could also restrict our ability to obtain additional
financing in the future and could affect the terms of any such financing.
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We may be unable to generate the cash flow to service our debt obligations, including the Exchange Notes.

We may not be able to generate sufficient cash flow to enable us to service our indebtedness, including the Exchange Notes, or to make anticipated
capital expenditures. Our ability to pay our expenses and satisfy our debt obligations, refinance our debt obligations and fund planned capital
expenditures will depend on our future performance, which will be affected by general economic, financial competitive, legislative, regulatory and other
factors beyond our control. Based on current levels of operations, we believe cash flow from operations and available cash will be adequate for the
foreseeable future to meet our anticipated requirements for working capital, capital expenditures and scheduled payments of principal of, and interest on,
the Exchange Notes or any other future indebtedness. However, if we are unable to generate sufficient cash flow from operations or to borrow sufficient
funds in the future to service our debt, we may be required to sell assets, reduce capital expenditures, refinance all or a portion of our existing debt
(including the Exchange Notes) or obtain additional financing. We cannot assure you that we will be able to refinance our debt, sell assets or borrow
more money on terms acceptable to us, if at all.

The Indenture does not contain financial covenants and only provides limited protection against significant corporate events and other actions we
may take that could adversely impact your investment in the Exchange Notes.

While the Indenture contains terms intended to provide protection to the holders of the Exchange Notes upon the occurrence of certain events
involving significant corporate transactions, such terms are limited and may not be sufficient to protect your investment in the Exchange Notes. For
example, among other things, the Indenture does not contain covenants designed to afford holders of the Exchange Notes any protections in the event of
a highly leveraged transaction involving us that may adversely affect holders of the Exchange Notes except to the limited extent provided under
“Description of Exchange Notes—Purchase of Exchange Notes upon a Change of Control Repurchase Event.”

The Indenture does not:

. require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or liquidity and, accordingly, does
not protect holders of the Exchange Notes in the event we experience significant adverse changes in our financial condition;

. restrict our subsidiaries’ ability to issue securities or otherwise incur indebtedness that would be senior to our equity interests in our
subsidiaries and therefore rank effectively senior to the Exchange Notes;

. restrict our ability to repurchase or prepay any other of our securities or other indebtedness;

. restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect of our common shares or other
securities ranking junior to the Exchange Notes; or

. restrict our ability to enter into highly leveraged transactions.

As a result of the foregoing, when evaluating the terms of the Exchange Notes, you should be aware that the terms of the Indenture and the
Exchange Notes do not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate transactions, circumstances and events,
including highly leveraged transactions, that could have an adverse impact on your investment in the Exchange Notes.

The negative covenants in the Indenture are subject to limitations, qualifications and exceptions and, as a result, have a limited effect and may not
protect your investment in the Exchange Notes.

The Indenture contains covenants limiting our ability and the ability of our restricted subsidiaries to create certain liens, enter into certain sale and
leaseback transactions and, with respect to us, consolidate or merge with, or sell, assign, convey, lease, transfer or otherwise dispose of all or
substantially all our assets, taken as a whole, to another person. However, the covenants limiting liens and sale and leaseback transactions are of limited
scope
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and contain exceptions that allow us and our restricted subsidiaries to incur liens with respect to certain of our material assets. Only our subsidiaries that
have substantially all of their property located, or substantially all of their business conducted, in the United States are restricted subsidiaries that are
subject to the aforementioned covenants. Moreover, the Indenture does not prohibit us or any of our restricted subsidiaries from transferring any
property otherwise subject to the covenants limiting liens and sale and leaseback transactions to an unrestricted subsidiary, which would remove such
property from the scope of those covenants. The covenants limiting liens and sale and leaseback transactions apply only to a subset of our assets and do
not apply to any of our intellectual property, which constitutes a significant portion of our material assets. As of the date of this prospectus, we and our
restricted subsidiaries only have a limited amount of assets that are subject to the scope of the covenants limiting liens and sale and leaseback
transactions. In addition, the limitation on liens covenant does not prohibit us or our restricted subsidiaries from securing future indebtedness with
pledges of the capital stock of foreign subsidiaries that conduct substantially all of our business operations (or the capital stock of any United States
subsidiaries owned by unrestricted subsidiaries) without equally and ratably securing the Exchange Notes. As a result, the negative covenants in the
Indenture have a limited effect on our ability and the ability of our restricted subsidiaries to incur new secured indebtedness that would be effectively
senior to the Exchange Notes to the extent of the value of the collateral pledged to secure such indebtedness. In addition, the covenant limiting sale and
leaseback transactions contains an exception that allows us to consummate a sale and leaseback of our corporate offices in Santa Clara, California,
which is our only material piece of real property located in the United States. In light of these exceptions and other factors described above, the negative
covenants in the Indenture have a limited effect and may not protect your investment in the Exchange Notes. See “Description of Exchange Notes—
Certain Covenants” and “Description of Exchange Notes—Certain Covenants—Consolidation, Merger and Sale of Assets” in this prospectus.

The market prices of the Exchange Notes may be volatile.

The market prices of the Exchange Notes will depend on many factors, including, but not limited to, the following:

. credit ratings on our debt securities assigned by rating agencies;

. the time remaining until maturity of the Exchange Notes;

. the potential redemption of the Exchange Notes by us pursuant to the terms of the Indenture and the Exchange Notes;

. the prevailing interest rates being paid by other companies similar to us;

. our results of operations, financial condition and prospects;

. our ability to realize the anticipated benefits of any acquisitions including any related synergies and cost savings in the anticipated time
frame;

. changes in general economic and political conditions and specific conditions in the end markets we address, including volatility and

cyclicality in the technology sector and semiconductor industry; and

. the condition of the financial markets.

The condition of the financial markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future, which could
have an adverse effect on the market prices of the Exchange Notes.

Rating agencies continually review the credit ratings they have assigned to companies and debt securities. Negative changes in the credit ratings
assigned to us or our debt securities could have an adverse effect on the market prices of the Exchange Notes.

Our credit ratings may not reflect all risks of your investment in the Exchange Notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or anticipated changes in our
credit ratings will generally affect the market value of the
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Exchange Notes. These credit ratings may not reflect the potential impact of all risks relating to the Exchange Notes. Credit ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing organization. Each agency’s credit rating
should be evaluated independently of any other agency’s credit rating.

Redemption may adversely affect your return on the Exchange Notes.

We have the right to redeem the Exchange Notes on the terms set forth in this prospectus. We may redeem the Exchange Notes at times when
prevailing interest rates may be relatively low. Accordingly, you may not be able to reinvest the amount received upon a redemption in a comparable
security at an effective interest rate as high as that of the Exchange Notes.

The provisions in the Indenture relating to change of control transactions will not necessarily protect you in the event of a highly leveraged
transaction.

The provisions in the Indenture relating to change of control transactions will not necessarily afford you protection in the event of a highly
leveraged transaction that may adversely affect you, including a reorganization, restructuring, merger or other similar transaction involving us. These
transactions may not involve a change in voting power or beneficial ownership or, even if they do, may not involve a change of the magnitude required
under the definition of change of control repurchase event in the Indenture to trigger these provisions, including the requirement that the transactions be
accompanied or followed within 60 days, subject to extension under certain circumstances, by a downgrade in the rating of the Exchange Notes,
following which the Exchange Notes are no longer rated “investment grade.” Except as described under “Description of Exchange Notes—Purchase of
Exchange Notes upon a Change of Control Repurchase Event,” the Indenture does not contain provisions that permit the holders of the Exchange Notes
to require us to repurchase the Exchange Notes in the event of a takeover, recapitalization or similar transaction. Further, the definition of change of
control, which is a condition precedent to a change of control repurchase event, includes a phrase relating to the sale, transfer, conveyance or other
disposition of “all or substantially all” of our assets. There is no precisely established definition of the phrase “substantially all” under applicable law.
Accordingly, your ability to require us to repurchase your Exchange Notes as a result of a sale, transfer, conveyance or other disposition of less than all
of our assets to another individual, group or entity may be uncertain.

We may not be able to repurchase all of the Exchange Notes upon a change of control repurchase event, which would result in a default under the
Exchange Notes and may constitute an event of default under our existing or future indebtedness.

We will be required to repurchase the Exchange Notes at the option of each holder upon the occurrence of a change of control repurchase event as
provided in the Indenture. However, we may not have sufficient funds to repurchase the Exchange Notes in cash at the time of any change of control
repurchase event. In addition, our ability to repurchase the Exchange Notes for cash may be limited by law or the terms of other agreements relating to
our indebtedness outstanding at the time. Accordingly, we may not be able to satisfy our obligations to repurchase your Exchange Notes unless we are
able to refinance or obtain consents from the holders of such indebtedness. Our failure to repurchase your Exchange Notes at your option upon a change
of control repurchase event would be an event of default under the Indenture and could cause a cross-default or acceleration under certain existing or
future agreements governing our other indebtedness.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

The Exchange Offer is designed to provide holders of Outstanding Notes with an opportunity to acquire Exchange Notes which, unlike the
Outstanding Notes, will be freely transferable at all times, subject to any restrictions on transfer imposed by state “blue sky” laws, and provided that the
holder is not our affiliate within the meaning of the Securities Act and represents that the Exchange Notes are being acquired in the ordinary course of
the holder’s business and the holder is not engaged in, and does not intend to engage in, a “distribution” of the Exchange Notes, as such term is defined
under the Securities Act.

The Outstanding Notes were issued on May 4, 2021 to qualified institutional buyers (“QIBs”) in reliance on Rule 144A under the Securities Act
and to non-U.S. persons in transactions outside the United States in reliance on Regulation S under the Securities Act. In connection with the issuance of
the Outstanding Notes, we entered into the Registration Rights Agreement, pursuant to which we agreed to file with the SEC a registration statement
covering the exchange by us of the Exchange Notes for the Outstanding Notes, pursuant to the Exchange Offer. The Registration Rights Agreement
provides that we will file with the SEC an exchange offer registration statement on an appropriate form under the Securities Act and offer to holders of
Outstanding Notes who are able to make certain representations the opportunity to exchange their Outstanding Notes for Exchange Notes.

Under existing interpretations by the Staff of the SEC as set forth in Exxon Capital Holdings Corp., SEC No-Action Letter (April 13, 1988),
Morgan Stanley & Co, Inc., SEC No-Action Letter (June 5, 1991), and Shearman & Sterling, SEC No-Action Letter (July 2, 1993), the Exchange Notes
will, in general, be freely transferable after the completion of the Exchange Offer without further registration under the Securities Act; provided,
however, that the preceding sentence does not apply to a holder who is our affiliate (as defined in Rule 405 of the Securities Act); provided further that
in the case of broker-dealers participating in the Exchange Offer, a prospectus meeting the requirements of the Securities Act must be delivered by such
broker-dealers in connection with resales of the Exchange Notes. We have agreed to furnish a prospectus meeting the requirements of the Securities Act
to any such broker-dealer for use in connection with any resale of any Exchange Notes acquired in the Exchange Offer. A broker-dealer that delivers
such a prospectus to purchasers in connection with such resales will be subject to certain of the civil liability provisions under the Securities Act and will
be bound by the provisions of the Registration Rights Agreement (including certain indemnification rights and obligations).

We do not intend to seek our own interpretation regarding the Exchange Offer, and the Staff of the SEC may not make a similar determination
with respect to the Exchange Notes, as it has in other interpretations to third parties. Each holder of Outstanding Notes that exchanges such Outstanding
Notes for Exchange Notes in the Exchange Offer will be deemed to have made certain representations, including representations that (i) any Exchange
Notes to be received by it will be acquired in the ordinary course of its business, (ii) if such holder is not a broker-dealer, that it is not engaged in, and
does not intend to engage in, and it has no arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of Exchange Notes and (iii) it is not our affiliate (as defined in Rule 405 under the Securities Act), or if it is an affiliate, it will comply
with the registration and prospectus delivery requirements of the Securities Act to the extent applicable. If the holder is a broker-dealer that will receive
Exchange Notes for its own account in exchange for Outstanding Notes that were acquired as a result of market-making activities or other trading
activities, it will be required to acknowledge that it will deliver a prospectus in connection with any resale of such Exchange Notes.

Terms of the Exchange Offer; Period for Tendering Outstanding Notes

Upon the terms and subject to the conditions set forth in this prospectus, we will accept any and all Outstanding Notes that are validly tendered
and not withdrawn prior to 5:00 p.m., New York City time, on the Expiration Date. We will issue $1,000 principal amount of Exchange Notes in
exchange for each $1,000
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principal amount of Outstanding Notes accepted in the Exchange Offer. Holders may tender some or all of their Outstanding Notes pursuant to the
Exchange Offer; provided that Outstanding Notes may be tendered only in minimum denominations of $2,000 and any integral multiple of $1,000 in
excess thereof. No alternative, conditional or contingent tenders will be accepted. Holders who tender less than all of their Outstanding Notes must
continue to hold Outstanding Notes in at least the Minimum Authorized Denomination of $2,000 principal amount.

The form and terms of the Exchange Notes are the same as the form and terms of the Outstanding Notes except that:

1) the Exchange Notes will be registered under the Securities Act and will not have legends restricting their transfer;

2) the Exchange Notes will not contain the registration rights provisions or the right to receive the contingent increases in the interest rate
contained in the Outstanding Notes;

3) interest on the Exchange Notes will accrue from the date of the original issue of such Outstanding Note or from the last interest date on
which interest was paid on a holder’s Exchange Notes; and

4) if the regular record date for the first interest payment date would be a date prior to the settlement date of the Exchange Offer, the record
date for such first interest payment date will be the day immediately preceding such first interest payment date.

The Exchange Notes will evidence the same debt as the Outstanding Notes and will be entitled to the benefits of the Indenture.

We intend to conduct the Exchange Offer in accordance with the applicable requirements of the Exchange Act and the rules and regulations of the
SEC.

We will be deemed to have accepted validly tendered Outstanding Notes when, as and if we have given written notice of our acceptance to the
Exchange Agent. The Exchange Agent will act as agent for the tendering holders for the purpose of receiving the Exchange Notes from us.

If any tendered Outstanding Notes are not accepted for exchange because of an invalid tender or the occurrence of specified other events set forth
in this prospectus, such unaccepted Outstanding Notes will be promptly returned, without expense, to the account of the tendering holder.

Holders who tender Outstanding Notes in the Exchange Offer will not be required to pay brokerage commissions or fees or transfer taxes with
respect to the exchange of Outstanding Notes pursuant to the Exchange Offer. We will pay all charges and expenses, other than transfer taxes in certain
circumstances, in connection with the Exchange Offer. See “—Fees and Expenses” and “—Transfer Taxes.”

The Exchange Offer will remain open for at least 20 full business days. The Exchange Offer will expire at 5:00 p.m., New York City time,
on , 2021, unless we, in our sole discretion, extend the Exchange Offer, in which case the Expiration Date will be the latest date and time to
which the Exchange Offer is extended.

To extend the Exchange Offer, prior to 9:00 a.m., New York City time, on the next business day after the previously scheduled Expiration Date,
we will:

(1) notify the Exchange Agent of any extension by written notice; and

(2) notify the registered holders by press release or other public announcement.

We reserve the right, in our sole discretion:
(1) if any of the conditions below under the heading “—Conditions to the Exchange Offer” have not been satisfied,
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(€)) to delay accepting any Outstanding Notes,
(b) to extend the Exchange Offer, or
(o) to terminate the Exchange Offer, or

(2) to amend the terms of the Exchange Offer in any manner; provided however, that if we amend the Exchange Offer to make a
material change, including the waiver of a material condition, we will extend the Exchange Offer, to the extent required by law, to
keep the Exchange Offer open for at least five business days after such amendment or waiver; provided further, that if we amend the
Exchange Offer to change the percentage of Outstanding Notes being exchanged or the consideration being offered, we will extend
the Exchange Offer, if necessary, to keep the Exchange Offer open for at least ten business days after such amendment or waiver.

Any delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral or written notice to the
registered holders.

Procedures for Tendering Outstanding Notes through Brokers and Banks

Since the Outstanding Notes are represented by global book-entry notes, DTC, as depositary, or its nominee is treated as the registered holder of
the Outstanding Notes and will be the only entity that can tender Outstanding Notes for Exchange Notes. Therefore, to tender Outstanding Notes subject
to the Exchange Offer and to obtain Exchange Notes, you must instruct the institution where you keep your Outstanding Notes to tender your
Outstanding Notes on your behalf so that they are received on or prior to the Expiration Date of the Exchange Offer.

YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE BROKER OR BANK WHERE YOU KEEP YOUR
OUTSTANDING NOTES TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT THE EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR ACCOUNT REPRESENTATIVE
IN TIME FOR YOUR OUTSTANDING NOTES TO BE TENDERED BEFORE THE 5:00 P.M. (NEW YORK CITY TIME) DEADLINE ON
THE EXPIRATION DATE.

Deemed Representations
To participate in the Exchange Offer, we require that you represent to us that:

(1) you or any other person acquiring Exchange Notes in exchange for your Outstanding Notes in the Exchange Offer is acquiring them
in the ordinary course of business;

(2) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes in the Exchange Offer is
engaging in or intends to engage in a distribution of the Exchange Notes within the meaning of the federal securities laws;

(3) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes has engaged in or intends to
engage in or has an arrangement or understanding with any person to participate in the distribution of Exchange Notes issued in the
Exchange Offer;

(4) neither you nor any other person acquiring Exchange Notes in exchange for your Outstanding Notes is our affiliate (as defined under
Rule 405 of the Securities Act); and

(5) if you or another person acquiring Exchange Notes in exchange for your Outstanding Notes is a broker-dealer and you acquired the
Outstanding Notes as a result of market-making activities or other trading activities, you acknowledge that you will deliver a
prospectus meeting the requirements of the Securities Act in connection with any resale of the Exchange Notes.
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BY TENDERING YOUR OUTSTANDING NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.

Broker-dealers who cannot make the representations in item (5) of the paragraph above cannot use this prospectus in connection with resales of
the Exchange Notes issued in the Exchange Offer.

If you are our affiliate (as defined under Rule 405 of the Securities Act), if you are a broker-dealer who acquired your Outstanding Notes in the
initial offering and not as a result of market-making or trading activities, or if you are engaged in or intend to engage in or have an arrangement or
understanding with any person to participate in a distribution of Exchange Notes acquired in the Exchange Offer, you or that person:

(1) may not rely on the applicable interpretations of the Staff of the SEC and therefore may not participate in the Exchange Offer; and
(2) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption therefrom when

reselling the Exchange Notes.

You may tender some or all of your Outstanding Notes in this Exchange Offer. However, your Outstanding Notes may be tendered only in
minimum denominations of $2,000 and any integral multiples of $1,000 in excess thereof. No alternative, conditional or contingent tenders will be
accepted. Holders who tender less than all of their Outstanding Notes must continue to hold Outstanding Notes in at least the Minimum Authorized
Denomination of $2,000 principal amount.

When you tender your Outstanding Notes and we accept them, the tender will be a binding agreement between you and us as described in this
prospectus.

The method of delivery of Outstanding Notes and all other required documents to the Exchange Agent is at your election and risk.
We will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered Outstanding Notes, and our reasonable
determination will be final and binding on you. We reserve the absolute right to:
(1) reject any and all tenders of any particular Outstanding Note not properly tendered;

(2) refuse to accept any Outstanding Note if, in our reasonable judgment or the judgment of our counsel, the acceptance would be
unlawful; and

(3) waive any defects or irregularities or conditions of the Exchange Offer as to any particular Outstanding Notes before the Expiration
Date of the Exchange Offer.

Our interpretation of the terms and conditions of the Exchange Offer will be final and binding on all parties. You must cure any defects or
irregularities in connection with tenders of Outstanding Notes as we will reasonably determine. None of us, the Exchange Agent or any other person will
incur any liability for failure to notify you of any defect or irregularity with respect to your tender of Outstanding Notes. If we waive any terms or
conditions pursuant to (3) above with respect to a noteholder, we will extend the same waiver to all noteholders with respect to that term or condition
being waived.

Procedures for Brokers and Custodian Banks; DTC ATOP Account

In order to accept this Exchange Offer on behalf of a holder of Outstanding Notes you must submit or cause your DTC participant to submit an
Agent’s Message as described below.

The Exchange Agent, on our behalf, will establish an Automated Tender Offer Program (“ATOP”) account with respect to the Outstanding Notes
at DTC promptly after the delivery of this prospectus. Any financial
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institution that is a DTC participant, including your broker or bank, may make book-entry tender of Outstanding Notes by causing the book-entry
transfer of such Outstanding Notes into our ATOP account in accordance with DTC’s procedures for such transfers. Concurrently with the delivery of
Outstanding Notes, an Agent’s Message in connection with such book-entry transfer must be transmitted by DTC to, and received by, the Exchange
Agent at or prior to 5:00 p.m., New York City time, on the Expiration Date. The confirmation of a book-entry transfer into the ATOP account as
described above is referred to herein as a “Book-Entry Confirmation.”

The term “Agent’s Message” means a message transmitted by DTC participants to DTC, and thereafter transmitted by DTC to the Exchange
Agent, forming a part of the Book-Entry Confirmation that states that DTC has received an express acknowledgment from the participant in DTC
described in such Agent’s Message stating that such participant and beneficial holder agree to be bound by the terms of this Exchange Offer.

Each Agent’s Message must include the following information:

(1) Name of the beneficial owner tendering such Outstanding Notes;

(2)  Account number of the beneficial owner tendering such Outstanding Notes;

(3) Principal amount of Outstanding Notes tendered by such beneficial owner; and

(4) A confirmation that the beneficial holder of the Outstanding Notes tendered has made the representations for our benefit set forth

under “—Deemed Representations” above.

BY SENDING AN AGENT’S MESSAGE, THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED THAT THE BENEFICIAL
HOLDER FOR WHOM OUTSTANDING NOTES ARE BEING TENDERED HAS BEEN PROVIDED WITH A COPY OF THIS
PROSPECTUS.

The delivery of Outstanding Notes through DTC, and any transmission of an Agent’s Message through ATOP, is at the election and risk of the
person tendering Outstanding Notes. We will ask the Exchange Agent to instruct DTC to promptly return those Outstanding Notes, if any, that were
tendered through ATOP but were not accepted by us, to the DTC participant that tendered such Outstanding Notes on behalf of the beneficial owners
thereof.

Acceptance of Outstanding Notes for Exchange; Delivery of Exchange Notes

We will accept validly tendered Outstanding Notes when the conditions to the Exchange Offer have been satisfied or we have waived them. We
will have accepted your validly tendered Outstanding Notes when we have given written notice to the Exchange Agent. The Exchange Agent will act as
agent for the tendering holders for the purpose of receiving the Exchange Notes from us. If we do not accept any tendered Outstanding Notes for
exchange by book-entry transfer because of an invalid tender or other valid reason, we will credit such Outstanding Notes to an account maintained with
DTC promptly after the Exchange Offer terminates or expires.

THE AGENT’S MESSAGE MUST BE TRANSMITTED TO THE EXCHANGE AGENT AT OR BEFORE 5:00 P.M., NEW YORK
CITY TIME, ON THE EXPIRATION DATE.

No Letter of Transmittal

No letter of transmittal will be used in connection with the Exchange Offer. The valid electronic transmission of acceptance through ATOP will
constitute delivery of Outstanding Notes in connection with the Exchange Offer.

Withdrawal Rights

You may withdraw your tender of Outstanding Notes at any time before 5:00 p.m., New York City time, on the Expiration Date.
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For a withdrawal to be effective, you should contact your bank or broker where your Outstanding Notes are held and have them send an ATOP
notice of withdrawal so that it is received by the Exchange Agent before 5:00 p.m., New York City time, on the Expiration Date. Such notice of
withdrawal must:

(1) specify the name of the beneficial owner that tendered the Outstanding Notes to be withdrawn;

(2) identify the Outstanding Notes to be withdrawn, including the CUSIP number and principal amount of the Outstanding Notes
tendered; and

(3) specify the name and number of an account at DTC to which such withdrawn Outstanding Notes can be credited.

We will decide all questions as to the validity, form and eligibility of any notices of withdrawal and our determination will be final and binding on
all parties. Any tendered Outstanding Notes that you withdraw will not be considered to have been validly tendered. We will promptly return any
Outstanding Notes that have been tendered but not exchanged, or credit them to the DTC account. You may re-tender properly withdrawn Outstanding
Notes by following one of the procedures described above before the Expiration Date.

Conditions to the Exchange Offer

Notwithstanding any other provision of the Exchange Offer, or any extension of the Exchange Offer, we will not be required to accept for
exchange, or to issue Exchange Notes in exchange for, any Outstanding Notes and, subject to applicable law, may terminate the Exchange Offer
(whether or not any Outstanding Notes have been accepted for exchange) or amend the Exchange Offer, if any of the conditions set forth below has
occurred or exists or has not been satisfied, or has not been waived by us in our sole reasonable discretion, prior to the Expiration Date:

. there is any threatened, instituted, or pending action or proceeding before, or any injunction, order or decree issued by, any court or
governmental agency or other governmental regulatory or administrative agency or commission (1) seeking to restrain or prohibit the
making or completion of the Exchange Offer, or any other transaction contemplated by the Exchange Offer, or assessing or seeking any
damages as a result of the Exchange Offer; or (2) resulting in a material delay in our ability to accept for exchange or exchange some or all
of the Outstanding Notes in the Exchange Offer;

. any statute, rule, regulation, order, or injunction has been sought, proposed, introduced, enacted, promulgated, or deemed applicable to the
Exchange Offer or any of the transactions contemplated by the Exchange Offer by any governmental authority, domestic or foreign that, in
our reasonable judgment, would impair our ability to proceed with the Exchange Offer;

. any action has been taken, proposed, or threatened, by any governmental authority, domestic or foreign, that, in our sole reasonable
judgment, would directly or indirectly result in any of the consequences referred to in the first two bullets above or, in our sole reasonable
judgment, would result in the holders of Exchange Notes having obligations with respect to resales and transfers of Exchange Notes that
are greater than those described in the interpretation of the SEC referred to above, or would otherwise make it inadvisable to proceed with
the Exchange Offer; or the following has occurred:

(1) any general suspension of or general limitation on prices for, or trading in, securities on any national securities exchange or in the
over-the-counter market;

(2) any limitation by a governmental authority that adversely affects our ability to complete the transactions contemplated by the
Exchange Offer;

(3) adeclaration of a banking moratorium or any suspension of payments in respect of banks in the United States or any limitation by
any governmental agency or authority that adversely affects the extension of credit; or

(4) acommencement of a war, armed hostilities, or other similar international calamity directly or indirectly involving the United States,
or, in the case of any of the preceding events existing at the
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time of the commencement of the Exchange Offer, a material acceleration or worsening of these calamities;

. any change, or any development involving a prospective change, has occurred or been threatened in our business, financial condition,
operations or prospects and those of our subsidiaries taken as a whole that is or may be adverse to us, or we have become aware of facts
that have or may have an adverse impact on the value of the Outstanding Notes or the Exchange Notes, which in our sole reasonable
judgment in any case makes it inadvisable to proceed with the Exchange Offer and/or with such acceptance for exchange or with such
exchange;

. there shall occur a change in the current interpretation by the Staff of the SEC which permits the Exchange Notes issued pursuant to the
Exchange Offer in exchange for Outstanding Notes to be offered for resale, resold, and otherwise transferred by holders thereof (other than
broker-dealers and any such holder that is our affiliate within the meaning of Rule 405 promulgated under the Securities Act) without
compliance with the registration and prospectus delivery provisions of the Securities Act; provided that such Exchange Notes are acquired
in the ordinary course of such holders’ business and such holders have no arrangement or understanding with any person to participate in
the distribution of such Exchange Notes;

. a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of the registration statement,
or proceedings shall have been initiated or, to our knowledge, threatened for that purpose, or any governmental approval has not been
obtained, which approval we shall, in our sole reasonable discretion, deem necessary for the consummation of the Exchange Offer as
contemplated hereby; or

. we have received an opinion of counsel experienced in such matters to the effect that there exists any actual or threatened legal impediment
(including a default or prospective default under an agreement, indenture or other instrument or obligation to which we are a party or by
which we are bound) to the consummation of the transactions contemplated by the Exchange Offer.

If we determine in our sole reasonable discretion that any of the foregoing events or conditions has occurred or exists or has not been satisfied, we
may, subject to applicable law, terminate the Exchange Offer (whether or not any Outstanding Notes have been accepted for exchange) or may waive
any such condition or otherwise amend the terms of the Exchange Offer in any respect. If such waiver or amendment constitutes a material change to the
Exchange Offer, we will promptly disclose such waiver or amendment by means of a prospectus supplement that will be distributed to the registered
holders of the Outstanding Notes and will extend the Exchange Offer to the extent required by applicable law.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of these conditions, or we may
waive them, in whole or in part, in our sole reasonable discretion; provided that we will not waive any condition with respect to an individual holder of
Outstanding Notes unless we waive that condition for all such holders. Any reasonable determination made by us concerning an event, development, or
circumstance described or referred to above will be final and binding on all parties. Our failure at any time to exercise any of the foregoing rights will
not be a waiver of our rights and each such right will be deemed an ongoing right which may be asserted at any time before the Expiration Date of the
Exchange Offer.
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Exchange Agent

We have appointed Global Bondholder Services Corporation as the Exchange Agent for the Exchange Offer. You should direct questions, requests
for assistance, and requests for additional copies of this prospectus, to the Exchange Agent addressed as follows:

Global Bondholder Services Corporation
65 Broadway—Suite 404
New York, New York 10006
Attn: Corporate Actions
Telephone: (212) 430-3774
Toll free: (866) 470-3800
Email: contact@gbsc-usa.com

Fees and Expenses

The principal solicitation is being made through DTC by the Exchange Agent. We will pay the Exchange Agent’s customary fees for its services,
reimburse the Exchange Agent for its reasonable out-of-pocket expenses incurred in connection with the provision of these services, and pay other
registration expenses, including registration and filing fees, fees and expenses of compliance with federal securities and state blue sky securities laws,
printing expenses, messenger and delivery services and telephone, fees and disbursements to our counsel, application and filing fees, and any fees and
disbursements to our independent registered public accountants. We will not make any payment to brokers, dealers, or others soliciting acceptances of
the Exchange Offer except for reimbursement of mailing expenses.

Additional solicitations may be made by telephone, facsimile or in person by our and our affiliates’ officers, employees and by persons so engaged
by the Exchange Agent.

Accounting Treatment

The Exchange Notes will be recorded at the same carrying value as the existing Outstanding Notes, as reflected in our accounting records on the
date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes.

Transfer Taxes

If you tender Outstanding Notes for exchange, you will not be obligated to pay any transfer taxes. However, if you instruct us to register Exchange
Notes in the name of, or request that your Outstanding Notes not tendered or not accepted in the Exchange Offer be returned to, a person other than the
registered tendering holder, you will be responsible for paying any transfer tax owed.

Consequences of Failure to Exchange
YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU FAIL TO EXCHANGE OUTSTANDING NOTES

Upon consummation of the Exchange Offer, certain rights under the Registration Rights Agreement, including registration rights and the right to
receive the contingent increases in the interest rate, will terminate. The Outstanding Notes that are not exchanged for Exchange Notes pursuant to the
Exchange Offer will continue to be subject to the provisions of the Indenture, which governs the transfer and exchange of the Outstanding Notes and the
restrictions on transfer of the Outstanding Notes imposed by the Securities Act and state securities laws. These transfer restrictions are required because
the Outstanding Notes were issued under an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and
applicable state securities laws. Accordingly, if you do not tender your Outstanding Notes in the Exchange Offer, your ability to sell your Outstanding
Notes could be adversely affected. Once we have completed the Exchange Offer, holders
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who have not validly tendered their Outstanding Notes will not be entitled to the increase in interest rate specified in the Registration Rights Agreement,
as discussed under “Risk Factors—Risks Related to the Exchange Offer—If the exchange offer is not completed within a certain period after the
issuance date of the Outstanding Notes, the Issuer will incur additional interest charges.”

Outstanding Notes that are not exchanged for Exchange Notes pursuant to the Exchange Offer will remain restricted securities. Accordingly, such
Outstanding Notes may be resold only:

. to us or any subsidiary thereof;
. pursuant to a registration statement that has been declared effective under the Securities Act;
. for so long as the Exchange Notes are eligible for resale under Rule 144A, to a person the seller reasonably believes is a QIB that is

purchasing for its own account or for the account of another QIB to whom notice is given that the transfer is being made in reliance on
Rule 144A in a transaction meeting the requirements of Rule 144A;

. through offers and sales to non-U.S. persons that occur outside the United States within the meaning of Regulation S under the Securities
Act;

. to an institutional accredited investor (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act) that is not a QIB and
that is purchasing for its own account or for the account of another institutional accredited investor, in each case in a minimum principal
amount of notes of $250,000; or

. under any other available exemption from the registration requirements of the Securities Act;

subject in each of the above cases to any requirement of law that the disposition of the seller’s property or the property of an investor account or
accounts be at all times within the seller or account’s control and to compliance with any applicable state securities laws or the securities laws of any
other applicable jurisdiction.

Shelf Registration
The Registration Rights Agreement also requires that we file a shelf registration statement if:

(1) the Issuer determines that the registration of the Exchange Notes is not available or may not be completed as soon as practicable
after the last exchange date because it would violate any applicable law or applicable interpretations of the Staff;

(2) the Exchange Offer is not for any other reason completed by May 4, 2022; or

(3) the Issuer receives a written request from the Dealer Manager representing that it holds Outstanding Notes that are or were ineligible
to be exchanged in the Exchange Offer.

20



Table of Contents

USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the Exchange Notes in the Exchange Offer. In consideration for issuing the Exchange
Notes, we will receive in exchange Outstanding Notes in an equal principal amount. We will cancel all Outstanding Notes received in exchange for
Exchange Notes in the Exchange Offer. Accordingly, no additional debt will result from the Exchange Offer. We will bear the expense of the Exchange
Offer.
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DESCRIPTION OF THE EXCHANGE NOTES

The following is a description of the Exchange Notes. The Exchange Notes will be issued by Marvell Technology, Inc. Unless otherwise indicated,
for all purposes of this “Description of Exchange Notes,” references to the Exchange Notes are references to each series of the Exchange Notes offered
hereby taken together. Although we refer to the 2023 Notes and the 2028 Notes collectively as the “Exchange Notes,” each will be issued as a separate
series of debt securities and will vote separately from, and have no shared rights with, the other series of Exchange Notes. The Exchange Notes will be
issued under the Indenture. The Exchange Notes are subject to the provisions of the Indenture, and holders are referred to the Indenture for a statement
thereof.

The following is a summary of the material provisions of the Indenture and the Exchange Notes. Because this is a summary, it may not contain all
the information that is important to you. You should read the Indenture and the Exchange Notes in their entirety. Copies of the Indenture and the
Exchange Notes are available as described under “Where You Can Find More Information” and “Incorporation of Certain Documents by Reference.”
You can find the definitions of certain terms used in this description under “—Certain Definitions.” The terms defined in “—Certain Definitions” below
are used in this “Description of Exchange Notes” as so defined.

We do not intend to list the Exchange Notes on any securities exchange.

General
The Exchange Notes will have the following basic terms:

. the Exchange Notes will be our general, senior, unsecured obligations, will rank equally in right of payment with all of our existing and
future senior, unsecured indebtedness, including any indebtedness we may incur from time to time under the Revolving Credit Agreement
and the Term Loan Agreement;

. the Exchange Notes will be effectively subordinated in right of payment to all our future secured indebtedness to the extent of the value of
the assets securing such indebtedness;

. the Exchange Notes will be senior in right of payment to any of our indebtedness that is subordinated to the Exchange Notes;

. the Exchange Notes will be structurally subordinated to all indebtedness of our subsidiaries, which, as of July 31, 2021, totaled
$86,656,000;

. the 2023 Notes initially will be limited to $433,817,000 aggregate principal amount, and the 2028 Notes initially will be limited to
$479,394,000 aggregate principal amount (in each case, subject to our right to issue additional notes as described under “—Further
Issuances” below);

. the 2023 Notes will accrue interest at a rate of 4.200% per annum, and the 2028 Notes will accrue interest at a rate of 4.875% per annum;

. the 2023 Notes will mature on June 22, 2023, and the 2028 Notes will mature on June 22, 2028, in each case, unless redeemed or
repurchased prior to such date;

. interest will accrue on each series of Exchange Notes from the most recent interest payment date for which interest has been paid or duly
provided for (or if no interest has been paid or duly provided for, from the date of initial issuance of the Exchange Notes), payable semi-
annually in arrears on and of each year, beginning on December 22, 2021;

. we may redeem either series of Exchange Notes prior to their respective maturity, in whole or in part, as described under “—Optional
Redemption” below;

. we may redeem all, but not part, of each series of Exchange Notes in the event that additional amounts become payable as described under
“—Certain Covenants—Payments of Additional Amounts” upon the occurrence of certain tax events at the redemption prices described
below under the caption “—Certain Covenants—Redemption for Tax Purposes”;
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. we may be required to repurchase each series of Exchange Notes in whole or in part at your option in connection with the occurrence of a
“change of control repurchase event” with respect to such series of Exchange Notes as described under “—Purchase of Exchange Notes
upon a Change of Control Repurchase Event” below;

. the Exchange Notes will be issued in registered form in minimum denominations of $2,000 and multiples of $1,000 in excess thereof;

. the Exchange Notes will be represented by one or more global notes registered in the name of a nominee of DTC, but in certain limited
circumstances may be represented by Exchange Notes in definitive form. See “—Book-Entry Settlement and Clearance”; and

. the Exchange Notes will be exchangeable and transferable at the office or agency maintained by us for such purposes (which initially will
be the corporate trust office of the Trustee).

We do not intend to list the Exchange Notes on any securities exchange or include the Exchange Notes in any automated quotation system. The
Exchange Notes will not be subject to any sinking fund.

We may, to the extent permitted by law, and directly or indirectly (regardless of whether such Exchange Notes are surrendered to us), purchase
Exchange Notes in the open market, negotiated transactions or otherwise, for our account or for the account of one or more of our subsidiaries or
through a private or public tender or exchange offer or through counterparties to private agreements, including by cash-settled swaps or other
derivatives. We will cause any Exchange Notes so purchased (other than Exchange Notes purchased pursuant to cash-settled swaps or other derivatives)
to be surrendered to the Trustee for cancellation, together with a company order to cancel such Exchange Notes, and they will no longer be considered
“outstanding” under the Indenture upon their surrender to the Trustee for cancellation.

Whenever in this “Description of Exchange Notes” section there are mentioned, in any context:

. the payment of principal,

. purchase prices in connection with the purchase of an Exchange Note,
. interest, or

. any other amount payable on or with respect to the Exchange Notes,

such reference shall be deemed to include payment of additional amounts to the extent that, in such context, additional amounts are, were or would be
payable in respect thereof, as described below under the caption “—Certain Covenants—Payments of Additional Amounts.”

Guarantees

The Indenture provides that our obligations under the Exchange Notes and the Indenture will be, jointly and severally, unconditionally guaranteed
by each existing and future domestic subsidiary of the Issuer that becomes a borrower or guarantor under the Revolving Credit Agreement and the Term
Loan Agreement, on a senior, unsecured basis.

Each guarantor will guarantee on a senior unsecured basis our obligations under the Exchange Notes and all of our other obligations under the
Indenture, and any guarantor’s guarantee of the Exchange Notes will be “full and unconditional,” as that term is used in Regulation S-X, Rule
3-10(e)(2), except that in the future the guarantee may be released or terminated under certain circumstances set forth below.

The obligations of each guarantor will be limited in a manner designed to prevent such guarantee from constituting a fraudulent conveyance or
fraudulent transfer under applicable law, although no assurance can be
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given that a court would give the holder the benefit of such provision. If a guarantee were rendered voidable, it could be subordinated by a court to all
other indebtedness (including guarantees and other contingent liabilities) of such guarantor, and, depending on the amount of such indebtedness, such
guarantor’s liability on the guarantee could be reduced to zero.

Any guarantor will be released and discharged automatically and unconditionally from all its obligations under the Indenture and the guarantee
and will cease to be a guarantor, without any further action required on the part of the Trustee or any holder:

@3) if we exercise our legal defeasance or our covenant defeasance options with respect to the Exchange Notes or if our obligations under the
Indenture are discharged in accordance with the terms thereof;

(ii) if no Event of Default has occurred and is then continuing, upon the liquidation or dissolution of such guarantor; and

(iii)  upon the release or discharge of such guarantor’s obligations under the Revolving Credit Agreement and the Term Loan Agreement.

Upon delivery by us to the Trustee of an officer’s certificate and an opinion of counsel to the effect that any of the conditions described above has
occurred, the Trustee shall, at our expense, execute any supplemental indenture or other documents reasonably requested by us in order to evidence the
release of a guarantor from its obligations under its guarantee and the Indenture.

Interest

Each series of Exchange Notes will accrue from the most recent interest payment date for which interest has been paid or duly provided for (or if
no interest has been paid or duly provided for, from the date of initial issuance of the Exchange Notes). Interest on each series of Exchange Notes will be
paid to the persons in whose name the Exchange Notes are registered at the close of business on June 7 or December 7, as the case may be, immediately
preceding the relevant interest payment date. Interest on each series of Exchange Notes will be computed on the basis of a 360-day year comprised of
twelve 30-day months.

As used in the Indenture, the term “business day” means, with respect to each series of Exchange Notes, any day, other than a Saturday or Sunday,
that is not a day on which the banking institutions are authorized or required by law or executive order to close or on which commercial banks in New
York, New York or the place of payment are authorized or required by law to close.

If any interest payment date, redemption date, repayment date or stated maturity of any series of Exchange Notes falls on a date that is not a
business day, then payment of principal and premium, if any, or interest, or the redemption of such series of Exchange Notes, will be made on the next
succeeding business day at such place of payment with the same force and effect as if made on the interest payment date, redemption date or repayment
date, or at the stated maturity. No interest shall accrue for the period from and after any such interest payment date, redemption date, repayment date, or
stated maturity, as the case may be, to the date of such payment.

Payment

If any series of Exchange Notes are no longer represented by a global note, payment of interest on certificated Exchange Notes in definitive form
may, at our option, be made by (i) check mailed directly to holders of such series at their registered addresses or (ii) upon written request of any holder
of at least $5,000,000 principal amount of such series of Exchange Notes, wire transfer to an account located in the United States maintained by the
payee. See “—Book-Entry Settlement and Clearance.”

Ranking

The Exchange Notes will be our senior unsecured obligations and will rank equally in right of payment with all our future senior unsecured
indebtedness, including any indebtedness we may incur from time to time under
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the Revolving Credit Agreement. The Exchange Notes will effectively rank junior to all our future secured indebtedness, to the extent of the value of the
assets securing such indebtedness, and structurally subordinated to all indebtedness of our subsidiaries. We derive a majority of our operating income
and cash flow from our subsidiaries. Therefore, our ability to make payments when due to the holders of the Exchange Notes is, in part, dependent upon
the receipt of sufficient funds from our subsidiaries.

In addition, claims of creditors of our subsidiaries generally will have priority with respect to the assets and earnings of such subsidiaries over the
claims of our creditors, including holders of the Exchange Notes. Accordingly, the Exchange Notes will be effectively subordinated to creditors,
including trade creditors, of our subsidiaries.

As of July 31, 2021, our subsidiaries had $86,656,000 of consolidated indebtedness.

Optional Redemption

We may redeem the 2023 Notes or the 2028 Notes at our option at any time in whole or from time to time in part prior to the 2023 Par Call Date,
in the case of the 2023 Notes, or the 2028 Par Call Date, in the case of the 2028 Notes, at a redemption price equal to the greater of (i) 100% of the
aggregate principal amount of the applicable Exchange Notes to be redeemed and (ii) the sum of the present values of the Remaining Scheduled
Payments of such Exchange Notes, plus in each case, accrued and unpaid interest thereon to, but excluding, the redemption date.

We may redeem the 2023 Notes or 2028 Notes at our option at any time in whole or from time to time in part on or after the 2023 Par Call Date, in
the case of the 2023 Notes, or the 2028 Par Call Date, in the case of the 2028 Notes, at a redemption price equal to 100% of the aggregate principal
amount of the applicable Exchange Notes being redeemed, plus in each case, accrued and unpaid interest thereon to, but excluding, the redemption date.

Notwithstanding the foregoing, installments of interest on Exchange Notes that are due and payable on interest payment dates falling on or prior to
a redemption date will be payable on the interest payment date to the registered holders as of the close of business on the relevant record date in
accordance with the Exchange Notes and the Indenture.

In determining the present values of the Remaining Scheduled Payments, we will discount such payments to the redemption date on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) using a discount rate equal to the Treasury Rate plus 25 basis points in the case of
the 2023 Notes and 30 basis points in the case of the 2028 Notes.

The following terms are relevant to the determination of the redemption price. We shall be responsible for determining the redemption price, and
the Trustee shall have no duty to verify any such determination made by us.

“2023 Par Call Date” means May 22, 2023 (the date that is one month prior to the maturity of the 2023 Notes).
“2028 Par Call Date” means March 22, 2028 (the date that is three months prior to the maturity of the 2028 Notes).
“Comparable Treasury Issue” means, with respect to any Exchange Notes to be redeemed, the United States Treasury security selected by an

Independent Investment Banker as having an actual or interpolated maturity comparable to the remaining term of the Exchange Notes to be redeemed
(assuming the 2023 Notes matured on the 2023 Par Call Date, and the 2028 Notes matured on the 2028 Par Call Date) that would be utilized, at the time
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of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of such Exchange Notes (assuming the 2023 Notes matured on the 2023 Par Call Date, and the 2028 Notes matured on the 2028 Par Call
Date).

“Comparable Treasury Price” means, with respect to any redemption date, (1) if we obtain four or more applicable Reference Treasury Dealer
Quotations, the arithmetic average of the applicable Reference Treasury Dealer Quotations for such redemption date after excluding the highest and
lowest Reference Treasury Dealer Quotations, (2) if we obtain fewer than four and more than one applicable Reference Treasury Dealer Quotations, the
arithmetic average of all applicable Reference Treasury Dealer Quotations for such redemption date or (3) if only one Reference Treasury Dealer
Quotation is received, such quotation.

“Independent Investment Banker” means one of the Reference Treasury Dealers, as may be appointed from time to time by us; provided, however,
that if any Reference Treasury Dealer ceases to be a primary U.S. Government securities dealer in the United States (a “primary treasury dealer”), we
will substitute another primary treasury dealer.

“Reference Treasury Dealer” means each of J.P. Morgan Securities LLC, BofA Securities, Inc. and Wells Fargo Securities, LLC, each of their
respective successors, and any other primary treasury dealers selected by us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the arithmetic average,
as determined by the Independent Investment Banker, of the bid and asked prices for the applicable Comparable Treasury Issue (expressed in each case
as a percentage of its principal amount) quoted in writing to the Independent Investment Banker by such Reference Treasury Dealer as of 5:00 p.m.,
New York City time, on the third business day preceding such redemption date.

“Remaining Scheduled Payments” means, with respect to any Exchange Note to be redeemed, the remaining scheduled payments of the principal
thereof and interest thereon that would be due after the related redemption date but for such redemption calculated as if the maturity date of such
Exchange Note was the 2023 Par Call Date in the case of the 2023 Notes, or the 2028 Par Call Date in the case of the 2028 Notes; provided, however,
that if such redemption date is not an interest payment date with respect to such Exchange Note, the amount of the next scheduled interest payment
thereon will be reduced by the amount of interest accrued thereon to such redemption date.

“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity (computed
as of the third business day immediately preceding that redemption date) of the applicable Comparable Treasury Issue. In determining this rate, the
Independent Investment Banker will assume a price for the applicable Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the applicable Comparable Treasury Price for such redemption date.

In the event that we choose to redeem less than all of any series of Exchange Notes, selection of the Exchange Notes for redemption will be made
pro rata or by lot or by such other method as the Trustee shall deem fair and appropriate (including, in the case of Exchange Notes represented by global
notes, in accordance with DTC’s applicable procedures), unless otherwise required by law or applicable stock exchange or depositary requirements. No
Exchange Notes of a principal amount of $2,000 or less shall be redeemed in part.

Notice of any redemption will be delivered at least 15 days but not more than 60 days before the redemption date to each holder of the Exchange
Notes to be redeemed (with a copy to the Trustee). At our written request (delivered to the Trustee at least five business days prior to the date such
notice is to be sent (or such shorter period as the Trustee may agree) with a copy of such notice), the Trustee shall give the notice of redemption in our
name and at the our expense. Notice of redemption may, at our option and discretion, be subject to one or more conditions precedent.
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Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on the applicable series of
Exchange Notes, or portions thereof, called for redemption.

Purchase of Exchange Notes upon a Change of Control Repurchase Event

If a change of control repurchase event occurs with respect to any series of Exchange Notes, unless, with respect to such series of Exchange
Notes, we have exercised our right to redeem such series of Exchange Notes in full as described above, each holder of such series of Exchange Notes
will have the right to require us to repurchase all or any part (equal to $2,000 and multiples of $1,000 in excess thereof) of that holder’s Exchange Notes
of such series at a repurchase price in cash equal to 101% of the aggregate principal amount of the Exchange Notes to be repurchased plus any accrued
and unpaid interest on such Exchange Notes to, but excluding, the repurchase date.

Within 30 days following any change of control repurchase event with respect to any series of Exchange Notes or, at our option, prior to any
change of control, but after the public announcement of the change of control or event that may constitute the change of control, we will deliver a notice
to each holder of such series of Exchange Notes, with a copy to the Trustee, describing the transaction or transactions that constitute or may constitute
the change of control repurchase event and offering (the “change of control offer”) to repurchase such Exchange Notes on the repurchase date specified
in the notice at the option of the holders, which date will be no earlier than 30 days and no later than 60 days from the date such notice is delivered (a
“change of control notice). The notice shall, if delivered prior to the date of consummation of the change of control, state that our obligation to
repurchase such Exchange Notes is conditioned on a change of control repurchase event occurring on or prior to the repurchase date specified in the
notice.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with any repurchase of the Exchange Notes as a result of a change of control repurchase
event. To the extent the provisions of any such securities laws or regulations conflict with the “Purchase of Exchange Notes upon a Change of Control
Repurchase Event” provisions of the Indenture, we will comply with those securities laws and regulations and shall not be deemed to have breached our
obligations under the “Purchase of Exchange Notes upon a Change of Control Repurchase Event” provisions of the Indenture by virtue thereof;
provided that we otherwise use commercially reasonable efforts to permit holders to exercise their rights and to fulfill our obligations in the time and in
the manner specified in these provisions of the Indenture to the extent permitted by such securities laws or regulations.

On the repurchase date following a change of control repurchase event, we will, to the extent lawful:

1) accept for payment all the Exchange Notes or portions of the Exchange Notes properly tendered pursuant to our change of control notice;

2) deposit with the paying agent or tender agent appointed for such purpose an amount equal to the aggregate repurchase price in respect of
all the Exchange Notes or portions of the Exchange Notes properly tendered; and

3) deliver or cause to be delivered to the Trustee the Exchange Notes properly accepted, together with an officer’s certificate stating the
aggregate principal amount of Exchange Notes being repurchased by us.

The paying agent or tender agent appointed for such purpose will promptly deliver to each holder of Exchange Notes properly tendered the
repurchase price for the Exchange Notes, and the Trustee, upon receipt of a company order, will promptly authenticate and mail (or cause to be
transferred by book-entry) to each holder a new Exchange Note equal in principal amount to any unpurchased portion of any Exchange Notes
surrendered.

If holders of not less than 95% in aggregate principal amount of any series of Exchange Notes then outstanding validly tender and do not
withdraw such Exchange Notes in a change of control offer and we, or any
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third party making a change of control offer in lieu of us, as described below, purchases all of the Exchange Notes validly tendered and not withdrawn
by such holders, we will have the right, upon not less than 30 days nor more than 60 days’ prior written notice to the holders of the Exchange Notes
(with a copy to the Trustee), given not more than 30 days following such purchase pursuant to the change of control offer described above, to redeem all
Exchange Notes of such series that remain outstanding following such purchase at a redemption price in cash equal to 101% of the principal amount
thereof, plus accrued and unpaid interest, if any, to, but excluding, the date of redemption (subject to the right of holders of record on a record date to
receive interest on the relevant interest payment date).

Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including acquisitions, refinancings or other
recapitalizations, that would not constitute a change of control under the Indenture, but that could increase the amount of indebtedness outstanding at
such time or otherwise affect our capital structure or the credit ratings of the Exchange Notes. Restrictions on our ability to incur liens and enter into sale
and leaseback transactions are contained in the covenants as described below under “—Certain Covenants—Limitation on Liens” and “—Certain
Covenants—Limitation on Sale and Leaseback Transactions.” Except for the limitations contained in such covenants, the covenant relating to
repurchases upon the occurrence of a change of control repurchase event and the covenant described below under “—Certain Covenants—
Consolidation, Merger and Sale of Assets,” however, the Indenture does not contain any covenants or provisions that may afford holders of the
Exchange Notes protection in the event of a highly leveraged transaction.

We will not be required to make a change of control offer in connection with a change of control repurchase event if a third party makes such an
offer in connection with such change of control repurchase event in the manner and at the times required and otherwise in compliance with the
requirements under the Indenture for such an offer made by us, and such third party purchases all Exchange Notes properly tendered and not withdrawn
under its offer.

The phrase “all or substantially all,” as used with respect to our assets and the assets of our subsidiaries in the definition of “change of control,” is
subject to interpretation under applicable state law, and its applicability in a given instance would depend upon the facts and circumstances. Although
there is a limited body of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law.
As aresult, there may be a degree of uncertainty in ascertaining whether a sale or transfer of “all or substantially all” of our assets and the assets of our
subsidiaries has occurred in a particular instance, in which case a holder’s ability to obtain the benefit of these provisions could be uncertain.

Furthermore, holders may not be entitled to require us to repurchase their Exchange Notes in certain circumstances involving a significant change
in the composition of our board of directors unless such change otherwise constitutes a change of control repurchase event.

We may not have sufficient funds to repurchase all the Exchange Notes upon a change of control repurchase event. In addition, even if we have
sufficient funds, we may be prohibited from repurchasing the Exchange Notes under the terms of our future debt instruments. Furthermore, a failure to
repurchase the Exchange Notes upon a change of control repurchase event could constitute an event of default under the credit facility. See “Risk
Factors—We may not be able to repurchase all of the Exchange Notes upon a change of control repurchase event, which would result in a default under
the Exchange Notes and may constitute an event of default under our existing or future indebtedness.”

For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are applicable:

“change of control” means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of our assets and the assets of our
subsidiaries taken as a whole to any
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“person” (as that term is used in Section 13(d)(3) of the Exchange Act) other than to us or one of our subsidiaries; (2) the adoption of a plan by our
board of directors relating to our liquidation or dissolution; (3) the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any person becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act),
directly or indirectly, of more than 50% of the aggregate of the total voting power of our voting shares or other voting shares into which our voting
shares are reclassified, consolidated, exchanged or changed, measured by voting power rather than number of shares; provided, however, that (x) a
person shall not be deemed the beneficial owner of, or to own beneficially, (A) any securities tendered pursuant to a tender or exchange offer made by or
on behalf of such person or any of such person’s affiliates until such tendered securities are accepted for purchase or exchange thereunder, or (B) any
securities if such beneficial ownership (i) arises solely as a result of a revocable proxy delivered in response to a proxy or consent solicitation made
pursuant to the applicable rules and regulations under the Exchange Act, and (ii) is not also then reportable on Schedule 13D (or any successor schedule)
under the Exchange Act and (y) a transaction will not be deemed to involve a change of control under this clause (3) if (A) we become a direct or
indirect wholly-owned subsidiary of a holding company and (B)(i) the direct or indirect holders of the voting shares of such holding company
immediately following that transaction are substantially the same as the holders of our voting shares immediately prior to that transaction and each
holder holds substantially the same percentage of voting shares of such holding company as such holder held of our shares immediately prior to that
transaction or (ii) our voting shares outstanding immediately prior to such transaction are converted into or exchanged for, a majority of the voting stock
of such holding company immediately after giving effect to such transaction; or (4) we consolidate with, or merge with or into, any person, or any
person consolidates with, or merges with or into, us, in any such event pursuant to a transaction in which any of our outstanding voting shares or the
outstanding voting shares of such other person is converted into or exchanged for cash, securities or other property, other than any such transaction
where our voting shares outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a majority of the voting
shares (measured by voting power) of the surviving person or any direct or indirect parent company of any surviving person immediately after giving
effect to such transaction. Notwithstanding the foregoing, a merger of our company with any of our subsidiaries solely for the purpose of reincorporating
our company in another jurisdiction within the United States shall not be a “change of control.”

“change of control repurchase event” means, with respect to any series of Exchange Notes, the occurrence of both a change of control and a
ratings event.

“Fitch” means Fitch Ratings, Inc. and its successors.

“investment grade” means a rating of BBB- or better by Fitch (or its equivalent under any successor rating categories of Fitch); a rating of Baa3 or
better by Moody’s (or its equivalent under any successor rating categories of Moody’s); a rating of BBB- or better by S&P (or its equivalent under any
successor rating categories of S&P); or, if applicable, the equivalent investment grade credit rating from any replacement rating agency appointed in
accordance with the proviso to the definition of “rating agency.”

“Moody’s” means Moody’s Investors Service, Inc. and its successors.

“rating agency” means each of Fitch, Moody’s and S&P; provided that if any of Fitch, Moody’s or S&P ceases to rate the Exchange Notes or fails
to make a rating of the Exchange Notes publicly available, “rating agency” will include a substitute rating agency appointed by us that is a “nationally
recognized statistical rating organization” as defined in Section 3(a)(62) of the Exchange Act for such rating agency.

“ratings event” means that the Exchange Notes of the applicable series cease to be rated investment grade by at least two of the three rating
agencies on any day during the period (the “trigger period”) commencing on the earlier of (a) the first public notice of the occurrence of a change of
control or (b) the public announcement by us of our intention to effect a change of control, and ending 60 days following consummation of such change
of control (which period shall be extended so long as the rating of such Exchange Notes is under publicly
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announced consideration for a possible rating downgrade by either of the rating agencies on such 60th day, such extension to last with respect to each
such rating agency until the date on which such rating agency considering such possible downgrade either (x) rates such Exchange Notes below
investment grade or (y) publicly announces that it is no longer considering such Exchange Notes for possible downgrade). If any of the rating agencies
is not providing a rating of such Exchange Notes on any day during the trigger period for any reason (subject, for the avoidance of doubt, to our right to
engage a replacement rating agency in accordance with the proviso to the definition of “rating agency”), the rating of such rating agency for such
Exchange Notes shall be deemed to have ceased to be investment grade during the trigger period.

“S&P” means S&P Global Ratings, a division of S&P Global Inc., and its successors.

“voting shares” of any specified “person” (as that term is used in Section 13(d)(3) of the Exchange Act) as of any date means the shares, interests,
participants, rights or other equivalents (however designated) of such person that is at the time entitled to vote generally in the election of the board of
directors of such person.

Further Issuances

We may from time to time, without notice to or the consent of the holders of the applicable series of Exchange Notes, create and issue additional
notes having the same terms as, and ranking equally and ratably with, such Exchange Notes in all respects (except for the issue date and, if applicable,
the payment of interest accruing prior to the issue date of such additional notes and the first payment of interest following the issue date of such
additional notes). Such additional notes may be consolidated and form a single series with, and will have the same terms as to ranking, redemption,
waivers, amendments or otherwise, as applicable series of Exchange Notes and will vote together as one class on all matters with respect to the
applicable series of Exchange Notes; provided that if the additional notes are not fungible with the outstanding Exchange Notes of the applicable series
for U.S. federal income tax purposes, the additional notes will have one or more separate CUSIP numbers.

Certain Covenants

Except as set forth below, neither we nor any of our subsidiaries are restricted by the Indenture from:

. incurring any indebtedness or other obligation,
. paying dividends or making distributions on our capital stock or the capital stock of such subsidiaries, or
. purchasing or redeeming our capital stock or the capital stock of such subsidiaries.

In addition, we will not be required to maintain any financial ratios or specified levels of net worth or liquidity or to repurchase or redeem or
otherwise modify the terms of the Exchange Notes upon a change of control or other events involving us or any of our subsidiaries that may adversely
affect the creditworthiness of the Exchange Notes, except to the limited extent provided under “—Purchase of Exchange Notes upon a Change of
Control Repurchase Event” above. Among other things, the Indenture does not contain covenants designed to afford holders of the Exchange Notes any
protections in the event of a highly leveraged or other transaction involving us that may adversely affect holders of the Exchange Notes, except to the
limited extent provided under “—Purchase of Exchange Notes upon a Change of Control Repurchase Event” above and as described below under “—
Consolidation, Merger and Sale of Assets.” The covenants described under “—Limitation on Liens” and “—Limitation on Sale and Leaseback
Transactions” will apply only to “Property” owned by us, any guarantor and our restricted subsidiaries. As of the date of this prospectus, we and our
restricted subsidiaries only have a limited amount of assets that constitute “Property.” In addition, the Indenture does not prohibit us, any guarantor or
any of our restricted subsidiaries from transferring any assets otherwise constituting “Property” to a subsidiary that is not a restricted subsidiary, thus
limiting the scope of the covenants described under “—Limitation on Liens” and “—Limitation on Sale and Leaseback Transactions.” In addition, the
covenants do
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not prohibit our or any guarantor’s subsidiaries from incurring debt and we and they may also incur substantial amounts of secured debt. At such time, if
any, as the Exchange Notes may not be guaranteed, the debt of our subsidiaries, to the extent secured or incurred by subsidiaries that are not guarantors,
will be structurally senior to the Exchange Notes and secured debt will be effectively senior to the Exchange Notes.

See “Risk Factors—Risks Related to the Exchange Notes—The Exchange Notes are structurally subordinated to the liabilities of our
non-guarantor subsidiaries,” “Risk Factors—Risks Related to the Exchange Notes—The Indenture does not contain financial covenants and only
provides limited protection against significant corporate events and other actions we may take that could adversely impact your investment in the
Exchange Notes,” and “Risk Factors—Risks Related to the Exchange Notes—The negative covenants in the Indenture are subject to limitations,
qualifications and exceptions and, as a result, have a limited effect and may not protect your investment in the Exchange Notes.”

The Indenture contains the following principal covenants:

Limitation on Liens

We will not, and we will not permit any guarantors to, or any of our restricted subsidiaries to, create or incur any Lien upon any Property of ours,
any guarantor or any of our restricted subsidiaries (whether now existing or owned or hereafter created or acquired) in order to secure any indebtedness
or guarantees of ours, any guarantor or any of our or their subsidiaries unless prior to or at the same time, the Exchange Notes (together with, at our
option, any other indebtedness or guarantees of ours, any guarantor or any of our restricted subsidiaries ranking equally in right of payment with the
Exchange Notes) are equally and ratably secured with or, at our option, prior to, such secured indebtedness, until such time as such indebtedness or
guarantees are no longer secured by such Lien or such Property is no longer owned by us, any guarantor or any of our restricted subsidiaries.

The foregoing restriction does not apply to:

1) Liens existing with respect to any person at the time such person becomes a direct or indirect subsidiary of ours or a guarantor, provided
that such Lien was not incurred in anticipation of such person becoming a subsidiary;

2) Liens existing on Property at the time of acquisition thereof or at the time of acquisition by us, any guarantor or any of our restricted
subsidiaries of any person then owning such Property, provided that such Lien was not incurred in anticipation of such acquisition;

3) Liens securing indebtedness of ours, any guarantor or any of our restricted subsidiaries owing to us or any of our subsidiaries;
4) Liens existing on the date of the initial issuance of the Outstanding Notes;

5) Liens on Property of a person existing at the time such person is merged into or consolidated with us, any guarantor or any of our restricted
subsidiaries, at the time such person becomes a subsidiary of ours or any guarantor, or at the time of a sale, lease or other disposition of all
or substantially all of the Properties of a person to us, any guarantor or any of our restricted subsidiaries, provided that such Lien was not
incurred in anticipation of the merger, consolidation, or sale, lease, other disposition or other such transaction;

(6) Liens created in connection with a project financed with, and created to secure, a Non-recourse Obligation;
7) Liens created to secure each series of the Exchange Notes;

8) Liens imposed by law or arising by operation of law, such as materialmen’s, workmen’s or repairmen’s, carriers’, warehousemen’s and
mechanic’s Liens and other similar Liens, in each case for sums not yet overdue by more than 90 calendar days or being contested in good
faith by appropriate
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proceedings or other Liens arising out of judgments or awards against such person with respect to which such person shall then be
proceeding with an appeal or other proceedings for review and Liens arising solely by virtue of any statutory or common law provision
relating to banker’s Liens, rights of set-off or similar rights and remedies as to deposit accounts or other funds maintained with a creditor
depository institution;

(©) Liens for taxes, assessments or other governmental charges or levies on Property not yet due or payable or subject to penalties for
non-payment or which are being contested in good faith by appropriate proceedings;

(10) Liens to secure the performance of obligations with respect to statutory or regulatory requirements, bids, trade contracts, leases, statutory
obligations, surety and appeal bonds, performance or return of money bonds and other obligations of a like nature;

(11)  pledges or deposits under workmen’s compensation, unemployment insurance, or similar legislation and liens of judgments thereunder
which are not currently dischargeable, or deposits to secure public or statutory obligations, or deposits in connection with obtaining or
maintaining self-insurance or to obtain the benefits of any law, regulation or arrangement pertaining to workmen’s compensation,
unemployment insurance, old age pensions, social security or similar matters, or deposits of cash or obligations of the United States to
secure surety, appeal or customs bonds, or deposits in litigation or other proceedings such as, but not limited to, interpleader proceedings;

(12) Liens consisting of easements, rights-of-way, zoning restrictions, restrictions on the use of real property, and defects and irregularities in
the title thereto, landlords’ Liens and other similar Liens none of which interfere materially with the use of the Property covered thereby in
the ordinary course of business and which do not, in our opinion, materially detract from the value of such Properties;

(13) Liens in favor of the United States or any state, territory or possession thereof (or the District of Columbia), or any department, agency,
instrumentality or political subdivision of the United States or any state, territory or possession thereof (or the District of Columbia), to
secure partial, progress, advance or other payments pursuant to any contract or statute or to secure any indebtedness incurred for the
purpose of financing all or any part of the purchase price or the cost of constructing or improving the Property subject to such Liens;

(14) Liens securing indebtedness incurred to finance the construction, acquisition (including acquisition through merger or consolidation),
purchase or lease of, or repairs, improvements or additions to, Property (including shares of capital stock), plant or equipment of ours, any
guarantor or our restricted subsidiaries; provided, however, that the Lien shall not extend to any other Property owned by us, any guarantor
or any of our restricted subsidiaries at the time the Lien is incurred (other than Property affixed or appurtenant thereto), and the
indebtedness (other than any interest thereon) secured by the Lien may not be incurred more than 18 months after the later of the
acquisition, completion of construction, repair, improvement, addition or commencement of full operation of the Property subject to the
Lien; provided further, however, that individual financings of equipment or other fixed or capital assets otherwise permitted to be secured
under the Indenture provided by any person (or its affiliates) may be cross-collateralized to other such financings provided by such person
(or its affiliates);

(15) Liens incurred to secure cash or investment management or custodial services in the ordinary course of business or on insurance policies
and the proceeds thereof securing the financing of the premiums with respect thereto;

(16) Liens securing Hedging Obligations designed for protection from fluctuations in interest rates, currencies, equities or the price of
commodities and not for speculative purposes;

(17)  Liens securing reimbursement obligations with respect to commercial letters of credit in the ordinary course of business that encumber
cash, documents and other Property relating to such letters of credit and proceeds thereof;
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(18)  in connection with the sale or transfer of any equity interests or other assets in a consolidation, merger or sale of assets transaction
permitted under the Indenture, customary rights and restrictions contained in agreements relating to such sale or transfer pending the
completion thereof;

(19) Liens on Property incurred in connection with any transaction permitted under the “—Limitation on Sale and Leaseback Transactions”
covenant described below; or

(20) any extensions, renewals, refinancing or replacements of any Lien referred to in clauses (1) through (19) without increase of the principal
of the indebtedness secured by such Lien (except to the extent of any fees or other costs associated with any such extension, renewal or
replacement); provided, however, that any Liens permitted by any of clauses (1) through (19) shall not extend to or cover any Property of
ours, any guarantor or any of our restricted subsidiaries, as the case may be, other than the Property specified in such clauses and
improvements to such Property.

Notwithstanding the restrictions set forth in the preceding paragraph, we, any guarantor and our restricted subsidiaries will be permitted to incur
indebtedness secured by Liens which would otherwise be subject to the foregoing restrictions without equally and ratably securing the Exchange Notes;
provided that, after giving effect to such indebtedness and the retirement of any indebtedness secured by Liens (other than Liens described in clauses
(1) through (20) above) that is being retired substantially concurrently with such incurrence, the aggregate amount of all indebtedness secured by Liens
(not including Liens permitted under clauses (1) through (20) above), together with all attributable debt outstanding pursuant to the second paragraph of
the “—Limitation on Sale and Leaseback Transactions” covenant described below, does not exceed 15% of our and any guarantor’s Consolidated Net
Tangible Assets. We, any guarantor and our restricted subsidiaries also may, without equally and ratably securing the Exchange Notes, create or incur
Liens that extend, renew, substitute or replace (including successive extensions, renewals, substitutions or replacements), in whole or in part, any Lien
permitted pursuant to the preceding sentence.

Limitation on Sale and Leaseback Transactions

We will not, and will not permit any guarantor or any of our restricted subsidiaries to, enter into any sale and leaseback transaction for the sale and
leasing back of any Property, whether now owned or hereafter acquired, unless:

(@8 such transaction was entered into prior to the date of the initial issuance of the Outstanding Notes;

) such transaction was for the sale and leasing back to us, any guarantor or any of our or its wholly-owned subsidiaries of any Property by
us, any guarantor or one of our restricted subsidiaries;

3) such transaction involves a lease for not more than five years (or which may be terminated by us, any guarantor or our restricted
subsidiaries within a period of not more than five years);

) such transaction involves the sale and leaseback of our property listed below: Marvell Semiconductor, Inc—Marvell Lane, Santa Clara,
CA 95054 Marvell Technology (Shanghai) Ltd.—Keyuan Rd., Pudong District, Shanghai, China 201203;

5) we, any guarantor or our restricted subsidiaries would be entitled to incur indebtedness secured by a Lien with respect to such sale and
leaseback transaction without equally and ratably securing the Exchange Notes pursuant to the second paragraph of the “—Limitation on
Liens” covenant described above (except with respect to a Lien permitted by clause (19) thereof); or

(6) we, any guarantor or any of our restricted subsidiaries apply (or to the extent the proceeds are received directly by any of our restricted
subsidiaries, such restricted subsidiary applies) an amount equal to the net proceeds from the sale of such Property to the purchase of other
Property or assets used or useful in our or their business or to the retirement of our or their indebtedness that is pari passu in right of
payment with the Exchange Notes within 365 days before or after the effective date of any such sale and leaseback transaction, provided
that, in lieu of applying such amount to the retirement of pari passu
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indebtedness, we may deliver Exchange Notes to the Trustee for cancellation, such Exchange Notes to be credited at the cost thereof to us.

Notwithstanding the restrictions set forth in the preceding paragraph, we, any guarantor and our restricted subsidiaries may enter into any sale and
leaseback transaction that would otherwise be subject to the foregoing restrictions, if after giving effect thereto the aggregate amount of all attributable
debt with respect to such transactions (not including attributable debt permitted under clauses (1) through (6) above), together with all indebtedness
outstanding pursuant to the third paragraph of the “—Limitation on Liens” covenant described above, does not exceed 15% of our and any guarantor’s
Consolidated Net Tangible Assets.

Consolidation, Merger and Sale of Assets

The Indenture provides that we may consolidate with or merge with or into any other person, and may sell, transfer, or lease or convey all or
substantially all of our properties and assets to another person; provided that the following conditions are satisfied:

(1)  we are the continuing entity, or the resulting, surviving or transferee person (the “Successor”) is a corporation, limited liability company or
other entity (if such entity is not us) organized and existing under the laws of the United States of America, any state thereof or the District
of Columbia, Bermuda, the Cayman Islands, or any other country which is on the date of the Indenture a member of the Organization for
Economic Co-operation and Development or the European Union and the Successor (if not us) will expressly assume, by supplemental
indenture, all of our obligations under the Exchange Notes and the Indenture and, for each security that by its terms provides for
conversion, provide for the right to convert such security in accordance with its terms;

) immediately after giving effect to such transaction, no default or event of default under the Indenture has occurred and is continuing; and

3) the Trustee receives from us an officer’s certificate and an opinion of counsel that the transaction and such supplemental indenture, as the
case may be, complies with the applicable provisions of the Indenture.

Notwithstanding the above, (A) this covenant shall not apply to the conveyance, transfer or lease of properties or assets between or among us and
our subsidiaries and (B) clauses (2) and (3) above shall not apply to (i) us consolidating with or merging into one of our subsidiaries for any purpose or
(ii) any of our subsidiaries consolidating with or merging into us for any purpose. As a result, this covenant will not prohibit us from merging into a
subsidiary even if following the consummation of such merger an event of default has occurred and is continuing.

If we consolidate or merge with or into any other person or sell, transfer, lease or convey all or substantially all of our properties and assets in
accordance with the Indenture, the Successor will be substituted for us in the Indenture, with the same effect as if it had been an original party to the
Indenture. As a result, the Successor may exercise our rights and powers under the Indenture, and we will be released from all our liabilities and
obligations under the Indenture and under the Exchange Notes.

Any substitution of the Successor for us might be deemed for federal income tax purposes to be an exchange of the Exchange Notes for “new”
notes, resulting in recognition of gain or loss for such purposes and possibly certain other adverse tax consequences to beneficial owners of the
Exchange Notes. Holders should consult their own tax advisors regarding the tax consequences of any such substitution.

For purposes of this covenant, “person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-
stock company, trust, unincorporated organization or government or any agency or political subdivision thereof or any other entity.
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Corporate Existence

We covenant and agree, for the benefit of the holders of Exchange Notes, that, subject to “—Consolidation, Merger and Sale of Assets” above, we
will do or cause to be done all things necessary to preserve and keep in full force and effect our existence as a corporation or other legal entity.

Payments of Additional Amounts

If we consolidate with or merge with or into another company and the resulting, surviving or transferee company is not organized and existing
under the laws of the United States of America, any State thereof or the District of Columbia (such company or any successor thereto, the “surviving
entity”), then the surviving entity will make all payments of principal of and premium, if any, interest and any other amounts on, or in respect of,
Exchange Notes without withholding or deduction at source for, or on account of, any present or future taxes, fees, duties, levies, imposts, assessments
or governmental charges (including penalties, interest, additions and any other liability with respect thereto) of whatever nature (“Taxes”) imposed or
levied by any jurisdiction in which the surviving entity is considered to be a resident for Tax purposes or any political subdivision or taxing authority
thereof or therein or any jurisdiction from or through which payment on the Exchange Notes is made (a “taxing jurisdiction”), unless such Taxes are
required to be withheld or deducted by (x) the laws (or any regulations or rulings promulgated thereunder) of a taxing jurisdiction or any political
subdivision or taxing authority thereof or therein or (y) an official position regarding the application, administration, interpretation or enforcement of
any such laws, regulations or rulings (including, without limitation, a holding by a court of competent jurisdiction or by a taxing authority in a taxing
jurisdiction or any political subdivision thereof). If we are so required to withhold or deduct any amount for or on account of Taxes, we will, subject to
certain limitations and exceptions described below, pay to the holder of any Exchange Note such additional amounts as may be necessary so that every
net payment of principal, premium, if any, interest or any other amount made to such holder, after the withholding or deduction (including any such
withholding or deduction from such additional amounts), will not be less than the amount provided for in such Exchange Note or in the Indenture to be
then due and payable.

We will not be required to pay any additional amounts for or on account of:

(€8 any Taxes of whatever nature that would not have been imposed but for the fact that such holder (a) was a resident, domiciliary or national
of, or engaged in business or maintained a permanent establishment or was physically present in, the relevant taxing jurisdiction or any
political subdivision thereof or otherwise has or had any present or former connection with the relevant taxing jurisdiction other than by
reason of the mere purchase, ownership or disposition of, or receipt of payment under, such Exchange Note, (b) presented, where
presentation is required, such Exchange Note for payment in the relevant taxing jurisdiction or any political subdivision thereof, unless
such Exchange Note could not have been presented for payment elsewhere, or (c) presented, where presentation is required, such Exchange
Note for payment more than 30 days after the date on which the payment in respect of such Exchange Note became due and payable or
provided for, whichever is later, except to the extent that the holder would have been entitled to such additional amounts if it had presented
such Exchange Note for payment on any day within that 30-day period;

2) any estate, inheritance, gift, value-added, sale, transfer, excise, personal property or similar Tax;

3) any Taxes that are imposed or withheld by reason of the failure by the holder or the beneficial owner of such Exchange Note to comply
with any reasonable request by us addressed to the holder within 90 days of such request (a) to provide information concerning the
nationality, residence or identity of the holder or the beneficial owner or (b) to make any declaration or other similar claim or satisfy any
information or reporting requirement, which is required or imposed by statute, treaty, regulation or administrative practice of the relevant
taxing jurisdiction or any political subdivision thereof as a precondition to exemption from all or part of such Taxes;

35



Table of Contents

4 any withholding or deduction imposed on or in respect of any Exchange Notes pursuant to Sections 1471 through 1474 of the U.S. Internal
Revenue Code of 1986, as amended (the “Code™), any current or future regulations or official interpretations thereof or intergovernmental
agreements in connection therewith, and any agreements entered into pursuant to Section 1471(b)(1) of the Code;

5) any Taxes that are payable otherwise than by withholding or deducting from payment of principal or premium, if any, or interest on such
Exchange Notes; or

(6) any combination of items (1), (2), (3), (4) and (5).

In addition, we will not pay additional amounts with respect to any payment of principal of, or premium, if any, interest or any other amounts on,
any such Exchange Note to any holder who is a fiduciary or partnership or other than the sole beneficial owner of such Exchange Note if such payment
would be required by the laws of the relevant taxing jurisdiction (or any political subdivision or relevant taxing authority thereof or therein) to be
included in the income for Tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such partnership or a
beneficial owner to the extent such beneficiary, partner or settlor would not have been entitled to such additional amounts had it been the holder of the
Exchange Notes.

Wherever in the Indenture or the Exchange Notes there are mentioned, in any context: (1) the payment of principal, (2) purchase prices in
connection with a purchase of an Exchange Note, (3) interest or (4) any other amount payable on or with respect to the Exchange Notes, such reference
shall be deemed to include payment of any additional amounts as described under this section to the extent that, in such context, such additional amounts
are, were or would be payable in respect thereof.

We will pay any present or future stamp, court or documentary Taxes or other similar Taxes, charges or levies that arise in any taxing jurisdiction
(as defined above) from the execution, delivery, enforcement or registration of the Exchange Notes, the Indenture, or any other document or instrument
required in relation thereof, and we will agree to indemnify the holders for any such Taxes paid by such holders. The obligations described under this
heading will survive any termination, defeasance or discharge of the Indenture and will apply mutatis mutandis to any jurisdiction in which any
successor person to us is organized or any political subdivision or taxing authority or agency thereof or therein.

Redemption for Tax Purposes

We may redeem the Exchange Notes at our option, in whole but not in part, at a redemption price equal to 100% of the principal amount, together
with accrued and unpaid interest and additional amounts (as described in “—Payments of Additional Amounts™), if any, to the date fixed for redemption,
at any time we receive an opinion of counsel that as a result of (1) any change in or amendment to the laws or treaties (or any regulations or rulings
promulgated under these laws or treaties) of any taxing jurisdiction (including any political subdivision thereof or taxation authority therein affecting
taxation) or (2) any change in the application or official interpretation of such laws, regulations or rulings (including, for the avoidance of doubt, any
action taken by any taxing jurisdiction, which action is applied generally or is taken with respect to us, or a decision rendered by a court of competent
jurisdiction in a taxing jurisdiction whether or not such decision was rendered with respect to us), we will be required as of the next interest payment
date to pay additional amounts with respect to the Exchange Notes as provided in “—Payments of Additional Amounts” above and such requirement
cannot be avoided by the use of reasonable measures (consistent with practices and interpretations generally followed or in effect at the time such
measures could be taken) then available. If we elect to redeem the Exchange Notes under this provision, we will give written notice of such election at
least 15 days but no more than 60 days before the redemption date to the Trustee and the holders of the Exchange Notes. Interest on the Exchange Notes
will cease to accrue as of the date fixed for redemption unless we default in the payment of the redemption price.

Provision of Financial Information

For so long as any Exchange Notes are outstanding, if we are subject to Section 13(a) or 15(d) of the Exchange Act or any successor provision, we
will deliver to the Trustee and the holders the annual reports,
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quarterly reports and other documents which we are required to file with the SEC pursuant to Section 13(a) or 15(d) or any successor provision, within
15 days after the date that we file the same with the SEC. If we are not subject to Section 13(a) or 15(d) of the Exchange Act or any successor provision,
and for so long as any Exchange Notes are outstanding, we will deliver to the Trustee and the holders the quarterly and annual financial statements that
would be required to be contained in annual reports on Form 10-K and quarterly reports on Form 10-Q required to be filed with the SEC if we were
subject to Section 13(a) or 15(d) of the Exchange Act or any successor provision, within 15 days of the filing date that would be applicable to us at that
time pursuant to applicable SEC rules and regulations.

Reports and other documents filed by us with the SEC and publicly available via the EDGAR system or on our website will be deemed to be
delivered to the Trustee and the holders as of the time such filing is publicly available via EDGAR or on our website for purposes of this covenant;
provided, however, that the Trustee shall have no obligation whatsoever to determine whether or not such information, documents or reports have been
filed or are publicly available via EDGAR or on our website. Delivery of such reports, information and documents to the Trustee is for informational
purposes only and the Trustee’s receipt of such shall not constitute constructive notice or actual notice of any information contained therein or
determinable from information contained therein, including our compliance with any of our covenants under the Indenture (as to which the Trustee is
entitled to rely exclusively on an officer’s certificate).

Certain Definitions

The Indenture contains the following defined terms:

“attributable debt” means, with respect to any sale and leaseback transaction, at the time of determination, the lesser of (1) the fair market value of
the Property (as determined in good faith by our board of directors) subject to such transaction, and (2) the total obligation (discounted to the present
value at the implicit interest factor, determined in accordance with GAAP, included in the rental payments) of the lessee for rental payments (other than
amounts required to be paid on account of property taxes as well as maintenance, repairs, insurance, water rates and other items which do not constitute
payments for property rights) during the remaining portion of the base term of the lease included in such transaction. In the case of any lease which is
terminable by the lessee upon the payment of a penalty, such present value shall be the lesser of (i) the present value determined assuming termination
upon the first date such lease may be terminated (in which case the present value shall also include the amount of the penalty, but shall not include any
rent that would be required to be paid under such lease subsequent to the first date upon which it may be terminated) and (ii) the present value assuming
no such termination.

“Consolidated Net Tangible Assets” means, as of any date of determination, the total assets less (a) all current liabilities (excluding deferred net
revenue) and (b) the value of all goodwill, trade names, trademarks, service marks, patents, unamortized debt discount and expense and other intangible
assets, all as shown on or reflected in our or any guarantor’s most recent consolidated balance sheet (including, without duplication, the Exchange Notes
related thereto) prepared in accordance with GAAP.

“GAAP” means generally accepted accounting principles in the United States of America in effect from time to time.

“guarantee” means any obligation, contingent or otherwise, of any person directly or indirectly guaranteeing any indebtedness of any other person
and any obligation, direct or indirect, contingent or otherwise, of such person (1) to purchase or pay (or advance or supply funds for the purchase or
payment of) such indebtedness of such other person (whether arising by virtue of partnership arrangements, or by agreement to keep well, to purchase
assets, goods, securities or services, to take or pay or to maintain financial statement conditions or otherwise) or (2) entered into for purposes of assuring
in any other manner the obligee of such indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in whole or in
part); provided,
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however, that the term “guarantee” will not include endorsements for collection or deposit in the ordinary course of business. The term “guarantee,”
when used as a verb, has a correlative meaning.

“Hedging Obligations” means, with respect to any specified person, the obligations of such person under:

1) interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest rate cap agreements and interest rate collar
agreements;

2) other agreements or arrangements designed to manage interest rates or interest rate risk; and

3) other agreements or arrangements designed to protect such person against fluctuations in currency exchange rates or commodity prices.

“indebtedness” means, with respect to any person, indebtedness of such person for borrowed money (including, without limitation, indebtedness
for borrowed money evidenced by notes, bonds, debentures or similar instruments but not including Non-recourse Obligations), if and to the extent any
of the foregoing indebtedness would appear as a liability upon an unconsolidated balance sheet of such person (but does not include contingent liabilities
which appear only in a footnote to a balance sheet).

“Lien” means any mortgage, lien, pledge, charge, or other security interest or encumbrance of any kind (including any conditional sale or other
title retention agreement and any lease in the nature thereof).

“Non-recourse Obligation” means indebtedness or other obligations substantially related to (1) the acquisition of assets not previously owned by
us, any guarantor or any direct or indirect subsidiaries of ours or its or (2) the financing of a project involving the development or expansion of our
properties or properties of any direct or indirect subsidiaries of ours or any guarantor, as to which the obligee with respect to such indebtedness or
obligation has no recourse to us or any direct or indirect subsidiary of ours or any guarantor’s or such subsidiary’s assets other than the assets which
were acquired with the proceeds of such transaction or the project financed with the proceeds of such transaction (and the proceeds thereof).

“person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated organization,
government or any agency or political subdivision thereof or any other entity.

“Property” means (i) any real property or any permanent improvement thereon owned by us, any guarantor or any of our restricted subsidiaries
located in the United States, except such as our management determines in good faith (taking into account, among other things, the importance of such
property to the business, financial condition and earnings of us, any guarantor and our restricted subsidiaries taken as a whole) not to be of material
importance to the business of us, any guarantor and our restricted subsidiaries, taken as a whole, and (ii) the capital stock of any United States subsidiary
that is owned by us, any guarantor or any of our restricted subsidiaries, in the case of each of clause (i) and (ii), whether now owned or hereafter
acquired.

“restricted subsidiary” means a subsidiary of ours or any guarantor of which substantially all of its property is located, or substantially all of its
business is conducted, in the United States.

“subsidiary” of any specified person means any corporation, limited liability company, limited partnership, association or other business entity of
which more than 50% of the total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such person or one or more of the other
subsidiaries of that person or a combination thereof.

Events of Default
Each of the following is an “event of default” under the Indenture for each series of Exchange Notes:

1) default in the payment of any installment of interest on such series of Exchange Notes when due and payable, and the continuance of that
default for 30 days;
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default in the payment of the principal of, or any premium on, such series of Exchange Notes when due and payable (whether at maturity,
upon redemption or otherwise);

a failure by us to repurchase Exchange Notes tendered for repurchase following the occurrence of a change of control repurchase event
with respect to such series of Exchange Notes in conformity with the covenant set forth above under “—Purchase of Exchange Notes upon
a Change of Control Repurchase Event”;

failure to observe or perform any other covenants or agreements in the Indenture in respect of such series of Exchange Notes, which failure
continues for 90 days after written notice to us from the Trustee or to us and the Trustee from holders of at least 25% of the outstanding
principal amount of the applicable series of Exchange Notes then outstanding as provided in the Indenture, requiring us to remedy the
same;

(a) a failure to make any payment at maturity, including any applicable grace period, on any of our indebtedness (other than indebtedness
we owe to any of our subsidiaries) outstanding in an amount in excess of $100,000,000 or (b) a default on any of our indebtedness (other
than indebtedness we owe to any of our subsidiaries), which default results in the acceleration of such indebtedness in an amount in excess
of $100,000,000 without such indebtedness having been discharged or the acceleration having been cured, waived, rescinded or annulled,
in the case of clause (a) or (b) above, for a period of 30 days after written notice thereof to us by the Trustee or to us and the Trustee by the
holders of not less than 25% in principal amount of outstanding Exchange Notes (including any additional notes); provided, however, that
if any failure, default or acceleration referred to in clause (a) or (b) above ceases or is cured, waived, rescinded or annulled, then the event
of default will be deemed cured;

specified events relating to the bankruptcy, insolvency, reorganization or receivership of us or any guarantor; and

any guarantee with respect to such series of Exchange Notes is not issued as required under “—Guarantees” or any guarantee in respect of
the Exchange Notes of that series ceases to be in full force and effect (except as contemplated by the terms of the Indenture or such
guarantee) or is declared null and void in a judicial proceeding or the guarantor denies or disaffirms its obligations under the applicable
Indenture or the guarantee, in each case unless the guarantee has been released pursuant to the terms of the Indenture or such guarantee.

Modification and Waivers

Modification and amendments of the Indenture and the Exchange Notes of any series may be made by us and the Trustee with the consent of the
holders of not less than a majority in aggregate principal amount of the outstanding Exchange Notes of that series affected thereby; provided, however,
that no such modification or amendment may, without the consent of the holder of each outstanding Exchange Note of that series affected thereby:

change the stated maturity of the principal of, or installment of interest on, any series of Exchange Notes;

reduce the principal amount of any Exchange Note or reduce the amount of the principal of any Exchange Notes which would be due and
payable upon a declaration of acceleration of the maturity thereof or reduce the rate of interest on any Exchange Note (except as part of
any remarketing of the Exchange Notes of any series or any interest rate reset with respect to the Exchange Notes of any series, in each
case in accordance with the terms of the Exchange Notes of such series);

reduce any premium payable on the redemption of any Exchange Note or change the date on which any Exchange Note may or must be
redeemed,;

change the coin or currency in which the principal of, premium, if any, or interest on any Exchange Note is payable;
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impair the right of any holder to institute suit for the enforcement of any payment on or after the stated maturity of any Exchange Note (or,
in the case of redemption, on or after the redemption date);

reduce the percentage in principal amount of the outstanding Exchange Notes, the consent of whose holders is required in order to take
certain actions;

modify any of the provisions in the Indenture regarding the waiver of past defaults and the waiver of certain covenants by the holders of
Exchange Notes except to increase any percentage vote required or to provide that certain other provisions of the Indenture cannot be
modified or waived without the consent of the holder of each Exchange Note affected thereby; or

modify any of the above provisions except to increase any percentage vote required or to provide that certain other provisions of the
Indenture cannot be modified or waived without the consent of the holder of each Exchange Note affected thereby.

We and the Trustee may, without the consent of any holders, modify or amend the terms of the Indenture and the Exchange Notes of any series
with respect to the following:

to add to our covenants for the benefit of holders of the Exchange Notes of all or any series (and if such covenants are to be for the benefit
of less than all series of Exchange Notes, stating that such covenants are expressly being included solely for the benefit of such series) or to
surrender any right or power conferred upon us;

to evidence the succession of another person to, and the assumption by the successor of our covenants, agreements and obligations under,
the Indenture pursuant to the covenant described under “—Certain Covenants—Consolidation, Merger and Sale of Assets;”

to add any additional events of default for the benefit of holders of the Exchange Notes of all or any series (and if such additional events of
default are to be for less than all series of Exchange Notes, stating that such additional events of default are expressly being included solely
for the benefit of such series);

to add one or more guarantees for the benefit of holders of the Exchange Notes;

to secure the Exchange Notes pursuant to the covenants of the Indenture;

to add or appoint a successor or separate trustee or other agent;

to provide for the issuance of additional notes of any series;

to establish the form or terms of Exchange Notes of any series as permitted by the Indenture;

to comply with the rules of any applicable securities depository;

to provide for uncertificated Exchange Notes in addition to or in place of certificated Exchange Notes;

to add to, change or eliminate any of the provisions of the Indenture in respect of one or more series of Exchange Notes; provided that any
such addition, change or elimination (a) shall neither (1) apply to any Exchange Note of any series created prior to the execution of such
supplemental indenture and entitled to the benefit of such provision nor (2) modify the rights of the holder of any such Exchange Notes
with respect to such provision or (b) shall become effective only when there is no Exchange Note described in clause (a)(1) outstanding;

to cure any ambiguity, mistake, omission, defect or inconsistency;

to conform to this “Description of the Exchange Notes” to the extent that such description was intended to be a substantially verbatim
recitation of a provision in the Indenture or such Exchange Note;

to change any other provision; provided that the change does not adversely affect the interests of the holders of Exchange Notes of any
series in any material respect;
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. to supplement any of the provisions of the Indenture to such extent as shall be necessary to permit or facilitate the defeasance and
discharge of any series of Exchange Notes pursuant to the Indenture; provided that any such action shall not adversely affect the interests
of the holders of Exchange Notes of such series or any other series of Exchange Notes in any material respect;

. to comply with the rules or regulations of any securities exchange or automated quotation system on which any of the Exchange Notes may
be listed or traded; and

. to add to, change or eliminate any of the provisions of the Indenture as shall be necessary or desirable in accordance with any amendments
to the Trust Indenture Act, provided that such action does not adversely affect the rights or interests of any holder of Exchange Notes in
any material respect.

The holders of at least a majority in aggregate principal amount of the outstanding Exchange Notes of any series may, on behalf of the holders of
Exchange Notes of that series, waive compliance by us with certain restrictive provisions of the Indenture. The holders of not less than a majority in
aggregate principal amount of the outstanding Exchange Notes of a series may, on behalf of the holders of all Exchange Notes of that series, waive any
past default and its consequences under the Indenture with respect to the Exchange Notes of that series, except a default (1) in the payment of principal
or premium, if any, or interest on Exchange Notes of that series or (2) in respect of a covenant or provision of the Indenture that cannot be modified or
amended without the consent of the holder of each Exchange Note of that series. Upon any such waiver, such default will cease to exist, and any event
of default arising therefrom will be deemed to have been cured, for every purpose of the Indenture; however, no such waiver will extend to any
subsequent or other default or event of default or impair any rights consequent thereon.

Discharge, Defeasance and Covenant Defeasance Provisions

We may discharge certain obligations to holders of the Exchange Notes of a series that have not already been delivered to the Trustee for
cancellation and that either have become due and payable or will become due and payable within one year (or scheduled for redemption within one year)
by depositing with the Trustee, in trust, funds in U.S. dollars and/or U.S. government obligations, or, in the case of Exchange Notes denominated in a
single currency other than U.S. dollars, money and/or foreign government obligations of the government that issued such currency, in an amount
sufficient to pay all amounts owing pursuant to the Indenture, including the entire indebtedness including, but not limited to, the principal and premium,
if any, and interest to the date of such deposit (if the Exchange Notes have become due and payable) or to the maturity thereof or the redemption date of
the Exchange Notes of that series, as the case may be. We may direct the Trustee to invest such funds in U.S. Treasury securities with a maturity of one
year or less or in a money market fund that invests solely in short-term U.S. Treasury securities.

The Indenture provides that we may elect either (1) to defease and be discharged from any and all obligations with respect to Exchange Notes
(except for, among other things, obligations to register the transfer or exchange of the Exchange Notes, to replace temporary or mutilated, destroyed, lost
or stolen Exchange Notes, to maintain an office or agency with respect to the Exchange Notes, to hold moneys for payment in trust and certain of our
obligations to the Trustee) (“legal defeasance”) or (2) to be released from our obligations to comply with the covenant described under “—Certain
Covenants—Consolidation, Merger and Sale of Assets” and certain other covenants under the Indenture, and any omission to comply with such
obligations will not constitute a default or an event of default with respect to the Exchange Notes of a series and clauses (3) and (4) under “—Events of
Default” will no longer be applied (“covenant defeasance”). Legal defeasance or covenant defeasance, as the case may be, will be conditioned upon,
among other things, the irrevocable deposit by us with the Trustee, in trust, of an amount in U.S. dollars and/or U.S. government obligations, or, in the
case of Exchange Notes denominated in a single currency other than U.S. dollars, money and/or foreign government obligations of the government that
issued such currency, applicable to the Exchange Notes of that series which through the scheduled payment of principal and interest in accordance with
their terms will provide money in an amount sufficient to pay the principal or premium, if any, and interest on the Exchange Notes on the scheduled due
dates therefor.
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If we effect legal or covenant defeasance with respect to the Exchange Notes of any series, the amount in U.S. dollars and/or U.S. government
obligations, or, in the case of Exchange Notes denominated in a single currency other than U.S. dollars, money and/or foreign government obligations of
the government that issued such currency, on deposit with the Trustee will be sufficient, in the opinion of a nationally recognized firm of independent
public accountants expressed in a written certificate delivered to the Trustee, to pay amounts due on the Exchange Notes of that series at the time of the
stated maturity but may not be sufficient to pay amounts due on the Exchange Notes of that series at the time of the acceleration resulting from any
event of default. However, we would remain liable to make payment of such amounts due at the time of acceleration.

We will be required to deliver to the Trustee an opinion of counsel that the deposit and related defeasance will not cause the holders and beneficial
owners of the Exchange Notes of that series to recognize income, gain or loss for federal income tax purposes. If we elect legal defeasance, that opinion
of counsel must be based upon a ruling from the U.S. Internal Revenue Service or a change in law to that effect.

We may exercise our legal defeasance option notwithstanding our prior exercise of our covenant defeasance option.

Same-Day Settlement and Payment

The Exchange Notes will trade in the same-day funds settlement system of DTC until maturity or until we issue Exchange Notes in certificated
form. DTC will therefore require secondary market trading activity in the Exchange Notes to settle in immediately available funds. We can give no
assurance as to the effect, if any, of settlement in immediately available funds on trading activity in the Exchange Notes.

Governing Law

The Indenture is and the Exchange Notes will be governed by, and construed in accordance with, the laws of the State of New York.

Notices

Any notices required to be given to the holders of the Exchange Notes will be given to DTC, as the registered holder of the global notes, in
accordance with DTC’s procedures. In the event that the global notes are exchanged for Exchange Notes in certificated form, notices to holders of the
Exchange Notes will be sent electronically or mailed by first-class mail, postage prepaid, to the addresses that appear on the register of holders
maintained by the registrar.

Regarding the Trustee

U.S. Bank National Association is the Trustee under the Indenture and has also been appointed by us to act as registrar, transfer agent and paying
agent for the Exchange Notes. We and our affiliates maintain various commercial and service relationships with the Trustee and its affiliates in the
ordinary course of business. The Trustee and its affiliates will be permitted to engage in other transactions with us. However, if a conflicting interest
arises and a default occurs with respect to the Exchange Notes, the Trustee must eliminate such conflict or resign.

U.S. Bank National Association assumes no responsibility for the accuracy or completeness of the information concerning us or our affiliates or
any other party contained in this prospectus or for any failure by us or any other party to disclose events that may have occurred and may affect the
significance or accuracy of such information.

42



Table of Contents

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a general discussion of the material U.S. federal income tax considerations applicable to U.S. holders and non-U.S. holders (each
as defined below) with respect to participation in the Exchange Offer and of the ownership and disposition of Exchange Notes acquired in this offering,
but it does not purport to be a complete analysis of all the potential tax considerations. This discussion is limited to the U.S. federal income tax
consequences relevant to holders that acquired Outstanding Notes in the initial offering at their original “issue price” (i.e., the first price at which a
substantial part of the Outstanding Notes were sold for cash to purchasers other than bond houses, brokers or similar persons or organizations acting in
the capacity of underwriters, placement agents or wholesalers) and hold them as “capital assets” within the meaning of Section 1221 of the Code
(generally, property held for investment). In this discussion we refer to the Exchange Notes and the Outstanding Notes together as “Notes,” as described
below under “—Exchange of the Outstanding Notes for Exchange Notes.” This discussion does not address tax consequences relevant to subsequent
purchasers of the Notes. This discussion is based on current provisions of the Code, the treasury regulations promulgated thereunder (the “Treasury
Regulations™), judicial decisions and administrative rulings and published positions of the Internal Revenue Service (the “IRS™), each as in effect as of
the date hereof and all of which are subject to change or differing interpretations, possibly with retroactive effect, and any such change or interpretation
could affect the accuracy of the statements and conclusions set forth herein.

This discussion is for general information only and does not purport to address all aspects of U.S. federal income taxation that may be relevant to
particular holders in light of their particular circumstances and does not apply to holders subject to special rules under the U.S. federal income tax laws,
including, without limitation:

. banks or other financial institutions;

. dealers in securities;

. traders in securities that elect to apply a mark-to-market method of accounting;

. insurance companies, tax-exempt entities or arrangements, or grantor trusts;

. entities or arrangements treated as partnerships for U.S. federal income tax purposes or other flow-through entities (and investors therein);
. subchapter S corporations;

. retirement plans, individual retirement accounts or other tax-deferred accounts;

. real estate investment trusts, regulated investment companies;

. holders liable for the alternative minimum tax;

. persons subject to the base erosion and anti-abuse tax;

. persons subject to rules under Section 1061 of the Code;

. certain former citizens or former long-term residents of the United States or entities covered by the anti-inversion rules under the Code;
. persons who actually or constructively own more than 5% of the Company’s common stock;

. U.S. holders having a “functional currency” other than the U.S. dollar;

. holders who hold Notes as part of a hedge, straddle, constructive sale, conversion transaction or other integrated transaction;

. “controlled foreign corporations” and “passive foreign investment companies;” and

. persons who are subject to special accounting rules (including rules requiring them to accelerate the recognition of any item of gross

income with respect to the Notes as a result of such income being recognized on an applicable financial statement).
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This discussion also does not address any considerations under U.S. federal tax laws other than those pertaining to the income tax, nor does it
address any considerations under any state, local or non-U.S. tax laws. In addition, this discussion does not address the tax consequences of the
ownership and disposition of the Notes arising under the unearned income Medicare contribution tax pursuant to the Health Care and Education
Reconciliation Act of 2010.

Prospective investors should consult with their own tax advisors as to the particular tax consequences to them of the ownership and disposition of
the Notes, including with respect to the applicability and effect of any U.S. federal, state, local or non-U.S. income tax laws or any tax treaty, and any
changes (or proposed changes) in tax laws or interpretations thereof.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Notes, the tax treatment of a person treated as a
partner in such partnership generally will depend on the status of the partner and the activities of the partners and the partnership. Any person that for
U.S. federal income tax purposes is treated as a partner in a partnership holding Notes should consult his, her or its tax advisor regarding the tax
consequences of the ownership and disposition of Notes.

THIS DISCUSSION IS FOR GENERAL INFORMATION PURPOSES ONLY AND IS NOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCES RELATING TO THE OWNERSHIP AND DISPOSITION OF THE NOTES. PROSPECTIVE
INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE
OWNERSHIP AND DISPOSITION OF THE NOTES, INCLUDING WITH RESPECT TO THE APPLICABILITY AND EFFECT OF ANY U.S.
FEDERAL, STATE, LOCAL OR NON-U.S. INCOME TAX LAWS OR ANY TAX TREATY.

The terms of the Notes provide for payments by us in excess of stated interest or principal, or prior to their scheduled payment dates, under certain
circumstances, including as described under “Description of Exchange Notes—Purchase of Notes Upon a Change of Control Repurchase Event,” and
“Description of Exchange Notes—Certain Covenants—Payments of Additional Amounts.” The possibility of such payments may implicate special rules
under Treasury Regulations governing “contingent payment debt instruments.” According to those Treasury Regulations, the possibility that such
payments of excess or accelerated amounts will be made will not affect the amount of income a holder recognizes in advance of the payment of such
excess or accelerated amounts if there is only a remote chance as of the date the Notes are issued that such payments will be made. Although the issue is
not free from doubt, we intend to take the position that the likelihood that such payments will be made is remote within the meaning of the applicable
Treasury Regulations. Our position that these contingencies are remote is binding on a holder unless such holder discloses its contrary position to the
IRS in the manner required by applicable Treasury Regulations. Our position is not, however, binding on the IRS, and if the IRS were to challenge this
position successfully, a holder might be required to, among other things, accrue interest income based on a projected payment schedule and comparable
yield determined at the time of the issuance of the Notes, which may be in excess of stated interest, and treat as ordinary income rather than capital gain
any income realized on the taxable disposition of a Note. In the event a contingency described above occurs, it could affect the amount, timing and
character of the income or loss recognized by a holder. Prospective holders should consult their own tax advisors regarding the tax consequences if the
Notes were treated as contingent payment debt instruments. The remainder of this discussion assumes that the Notes will not be considered contingent
payment debt instruments.

Exchange of the Outstanding Notes for Exchange Notes

We believe the exchange of an Outstanding Note for an Exchange Note pursuant to the Exchange Offer will not constitute a taxable exchange for
U.S. federal income tax purposes because the Exchange Note will not be considered to differ materially in kind or extent from the Outstanding Note.
Accordingly, the Exchange Note will be treated for U.S. federal tax purposes as a continuation of the Outstanding Note in the hands of a U.S. Holder

44



Table of Contents

or a non-U.S. Holder, and are referred to together with the Outstanding Notes as “Notes” in this summary of U.S. federal income tax consequences. As a
result, (1) a holder will not recognize any gain or loss on the exchange, (2) the holder’s holding period for an Exchange Note will include the holding
period for the Outstanding Note, and (3) the holder’s adjusted tax basis of the Exchange Note will be the same as the holder’s adjusted basis of the
Outstanding Note. The Exchange Offer will not have any U.S. federal income tax consequences for a nonexchanging holder of an Outstanding Note.

Taxation of U.S. Holders
For purposes of this discussion, the term “U.S. holder” means a beneficial owner of a Note that is, for U.S. federal income tax purposes:
. an individual who is a citizen or resident of the United States;

. a corporation (or any other entity or arrangement treated as a corporation for U.S. federal income tax purposes) created or organized under
the laws of the United States, any state thereof, or the District of Columbia;

. an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

. a trust (a) if a court within the United States is able to exercise primary supervision over the trust’s administration and one or more U.S.
persons have the authority to control all substantial decisions of the trust or (b) that has a valid election in effect under applicable Treasury
Regulations to be treated as a U.S. person for U.S. federal income tax purposes.

Payments of Interest

It is anticipated, and this discussion assumes, that the issue price of the Notes will be equal to the stated principal amount or, if the issue price is
less than the stated principal amount, the difference will be less than a de minimis amount (as set forth in the Code and applicable Treasury
Regulations). Accordingly, interest on a Note generally will be taxable to a U.S. holder as ordinary interest income at the time it is received or accrued,
in accordance with the U.S. holder’s regular method of accounting for U.S. federal income tax purposes.

Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

A U.S. holder generally will recognize gain or loss upon the sale, exchange, redemption or other taxable disposition of a Note equal to the
difference, if any, between (i) the sum of the cash and the fair market value of any property received on such disposition (other than amounts properly
attributable to accrued but unpaid interest, which amounts will be treated as interest income as described above under “—Payments of Interest”) and
(ii) such U.S. holder’s adjusted tax basis in the Note. A U.S. holder’s adjusted tax basis in a Note generally will be equal to the amount that such U.S.
holder paid for the Note. Any gain or loss recognized on a sale, exchange, redemption or other taxable disposition of a Note generally will be capital
gain or loss, and will be long-term capital gain or loss, if, at the time of such disposition, the U.S. holder has held the Note for a period of more than one
year. Long-term capital gains of non-corporate U.S. holders are generally eligible for preferential rates of taxation. The deductibility of capital losses is
subject to limitations.

Information Reporting and Backup Withholding

Information reporting generally will apply to payments of interest on the Notes and to the proceeds of a sale or other taxable disposition of a Note
paid to a U.S. holder unless the U.S. holder is an exempt recipient. U.S. federal backup withholding (currently, at a rate of 24%) generally will apply to
such payments if the U.S. holder fails to provide the applicable withholding agent with a properly completed and executed IRS Form W-9 providing
such U.S. holder’s correct taxpayer identification number and certifying that such U.S. holder is not subject to backup withholding, or to otherwise
establish an exemption.
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Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against a U.S. holder’s U.S. federal income tax liability, if any, provided that the required information is furnished timely to the IRS.

Taxation of Non-U.S. Holders

For purposes of this discussion, the term “non-U.S. holder” means a beneficial owner of a Note that is neither a U.S. holder nor a partnership for
U.S. federal income tax purposes.

Payments of Interest

Subject to the discussion below under “—Information Reporting and Backup Withholding” and “—Additional Withholding Requirements under
the Foreign Account Tax Compliance Act,” payments of interest on the Notes to a non-U.S. holder generally will not be subject to U.S. federal income
or withholding tax under the “portfolio interest exemption,” provided that:

. such interest is not effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (or, if required
by an applicable income tax treaty, is not attributable to a permanent establishment of the non-U.S. holder in the United States);

. the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power of all classes of our stock
entitled to vote within the meaning of the Code and applicable Treasury Regulations;

. the non-U.S. holder is not a “controlled foreign corporation” with respect to which we are a “related person” within the meaning of the
Code; and
. either (i) the beneficial owner of the Notes provides the applicable withholding agent with a properly completed and executed IRS Form

W-8BEN or IRS Form W-8BEN-E (or other applicable IRS form), as applicable, certifying, under penalties of perjury, that such beneficial
owner is not a “U.S. person”(as defined in the Code) and providing such beneficial owner’s name and address or (ii) a financial institution
that holds the Notes on behalf of the beneficial owner certifies to the applicable withholding agent, under penalties of perjury, that it has
received such properly completed and executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from the beneficial owner and
provides the applicable withholding agent with a copy thereof.

If a non-U.S. holder cannot satisfy the requirements of the “portfolio interest exemption” described above, payments of interest made to the
non-U.S. holder generally will be subject to U.S. federal withholding tax at a rate of 30%, or such lower rate as may be specified by an applicable
income tax treaty, unless such interest is effectively connected with such non-U.S. holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, is attributable to a permanent establishment of the non-U.S. holder in the United States) and such
non-U.S. holder provides the applicable withholding agent with a properly completed and executed IRS Form W-8ECI (or other applicable IRS Form).
In order to claim an exemption from or reduction of withholding under an applicable income tax treaty, a non-U.S. holder generally must furnish to the
applicable withholding agent a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS Form). Non-U.S.
holders eligible for an exemption from or reduced rate of U.S. federal withholding tax under an applicable income tax treaty may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim with the IRS. Non-U.S. holders should consult their own tax advisors regarding their
entitlement to benefits under an applicable income tax treaty and the requirements for claiming any such benefits.

Interest paid to a non-U.S. holder that is effectively connected with such non-U.S. holder’s conduct of a trade or business within the United States
(and, if required by an applicable income tax treaty, is attributable to a permanent establishment of the non-U.S. holder in the United States) generally
will not be subject to U.S. federal
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withholding tax, provided that the non-U.S. holder complies with applicable certification and other requirements. Instead, such interest generally will be
subject to U.S. federal income tax on a net income basis and at the regular graduated U.S. federal income tax rates in the same manner as if such
non-U.S. holder were a U.S. person. A non-U.S. holder that is a corporation may be subject to an additional “branch profits tax™ at a rate of 30% (or
such lower rate as may be specified by an applicable income tax treaty) of its “effectively connected earnings and profits” for the taxable year, subject to
certain adjustments.

Sale, Exchange, Redemption or Other Taxable Disposition of the Notes

Subject to the discussion below under “—Information Reporting and Backup Withholding,” except with respect to accrued and unpaid interest
(which will be treated as described above under “—Non-U.S. Holders— Payments of Interest”), a non-U.S. holder generally will not be subject to U.S.
federal income tax or withholding tax on any gain realized upon the sale, exchange, redemption or other taxable disposition of a Note unless:

. such gain is effectively connected with the non-U.S. holder’s conduct of a trade or business within the United States (and, if required by an
applicable income tax treaty, is attributable to a permanent establishment of the non-U.S. holder in the United States); or

. the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable year of the disposition and
certain other conditions are met.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular U.S. federal
income tax rates in the same manner as if such non-U.S. holder were a U.S. person. A non-U.S. holder that is a corporation also may be subject to an
additional “branch profits tax” at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty) of its “effectively connected
earnings and profits” for the taxable year, subject to certain adjustments.

Gain described in the second bullet point above generally will be subject to U.S. federal income tax at a 30% rate (or such lower rate as may be
specified by an applicable income tax treaty) but may be offset by U.S.-source capital losses, if any, of the non-U.S. holder.

Information Reporting and Backup Withholding

Generally, we must report annually to the IRS and to each non-U.S. holder the amount of interest paid to such non-U.S. holder and the amount of
tax, if any, withheld with respect to such payments. These reporting requirements apply regardless of whether withholding was reduced or eliminated by
an applicable income tax treaty. This information may also be made available to the tax authorities in the country in which a non-U.S. holder resides or
is established pursuant to the provisions of a treaty or agreement with those tax authorities.

U.S. backup withholding tax (currently, at a rate of 24%) is imposed on certain payments to persons that fail to furnish the information required
under the U.S. information reporting rules. Interest paid to a non-U.S. holder generally will be exempt from backup withholding if the non-U.S. holder
provides the applicable withholding agent with a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS
form), or otherwise establishes an exemption.

Under Treasury regulations, the payment of proceeds from the disposition of a Note by a non-U.S. holder effected at a U.S. office of a broker
generally will be subject to information reporting and backup withholding, unless the non-U.S. holder provides a properly executed IRS Form W-8BEN
or IRS Form W-8BEN-E, as applicable (or other applicable IRS form), certifying such non-U.S. holder’s non-U.S. status or by otherwise establishing an
exemption. The payment of proceeds from the disposition of Notes by a non-U.S. holder effected at a non-U.S. office of a U.S. broker or a non-U.S.
broker with certain specified U.S. connections generally will be subject to information reporting (but not backup withholding) unless such non-U.S.
holder provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or other applicable IRS form), certifying
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such non-U.S. holder’s non-U.S. status or by otherwise establishing an exemption. Backup withholding will apply if the disposition is subject to
information reporting and the broker has actual knowledge that the non-U.S. holder is a U.S. person.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a refund or a credit
against a non-U.S. holder’s U.S. federal income tax liability, if any, provided that the required information is furnished timely to the IRS. Non-U.S.
holders should consult their own tax advisors regarding the application of these rules to their particular circumstances.

Additional Withholding Requirements under the Foreign Account Tax Compliance Act

Withholding at a rate of 30% generally will be required in certain circumstances on interest payable on certain debt instruments that are held by or
through certain foreign financial institutions (including investment funds), unless such institution (i) enters into, and complies with, an agreement with
the IRS to report, on an annual basis, information with respect to interests in, and accounts maintained by, the institution that are owned by certain U.S.
persons or by certain non-U.S. entities that are wholly or partially owned by U.S. persons and to withhold on certain payments, or (ii) if required under
an intergovernmental agreement between the United States and an applicable foreign country, reports such information to its local tax authority, which
will exchange such information with the U.S. authorities. An intergovernmental agreement between the United States and applicable foreign country
may modify these requirements. Accordingly, the entity through which a debt instrument is held may affect the determination of whether such
withholding is required. Similarly, interest payable on certain debt instruments held by an investor that is a non-financial non-U.S. entity that does not
qualify under certain exemptions generally will be subject to withholding at a rate of 30%, unless such entity either (i) certifies that such entity does not
have any “substantial United States owners” or (ii) provides certain information regarding the entity’s “substantial United States owners,” which the
applicable withholding agent will in turn provide to the United States Department of the Treasury.
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BOOK-ENTRY; DELIVERY AND FORM

The Issuer will initially issue the Exchange Notes in the form of one or more global notes. Each global note will be deposited with, or on behalf
of, DTC and registered in the name of DTC or its nominee. Except as described below, a global note may be transferred, in whole and not in part, only
to DTC or another nominee of DTC. You may hold your beneficial interests in any global note directly through DTC if you have an account with DTC
or indirectly through organizations which have accounts with DTC. The Exchange Notes will be issued in minimum denominations of $2,000 and
integral multiples of $1,000 in excess thereof.

DTC has advised the Issuer as follows:

. it is a limited-purpose trust company organized under the laws of the State of New York,

. it is a member of the Federal Reserve System,

. is a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and

. it is “a clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC was created to hold securities of institutions that have accounts with it (“participants”) and to facilitate the clearance and settlement of
securities transactions among its participants in such securities through electronic book-entry changes in accounts of the participants, thereby
eliminating the need for physical movement of securities certificates. Direct participants include securities brokers and dealers, which may include the
initial purchasers, banks, trust companies, clearing corporations and certain other organizations. DTC is owned by a number of its participants and by
the New York Stock Exchange, Inc., the American Stock Exchange LLC and FINRA. Access to DTC’s book-entry system is also available to others
such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, whether directly or
indirectly.

The rules applicable to DTC and its participants are on file with the SEC.

The Issuer expects that, pursuant to procedures established by DTC, upon the deposit of a global note with DTC, DTC will credit, on its book-
entry registration and transfer system, the principal amount of Exchange Notes represented by the global note to the accounts of participants. The
accounts to be credited will be designated by the Issuer. Ownership of beneficial interests in the global note will be limited to participants or persons that
may hold interests through participants. Ownership of beneficial interests in the global note will be shown on, and the transfer of those ownership
interests will be effected only through, records maintained by DTC, with respect to participants’ interests, or by DTC’s direct and indirect participants,
with respect to the owners of beneficial interests in the global note other than participants. The laws of some jurisdictions may require that purchasers of
securities take physical delivery of securities in definitive form. These limits and laws may impair the ability to transfer or pledge beneficial interests in
the global note.

So long as DTC, or its nominee, is the registered holder and owner of the global note, DTC or its nominee, as the case may be, will be considered
the sole legal owner and holder of any Exchange Notes evidenced by the global note for all purposes of the Exchange Notes and the Indenture. DTC has
no knowledge of the actual beneficial owners of the Exchange Notes; DTC’s records reflect only the identity of the participants to whose accounts such
Exchange Notes are credited, which may or may not be the beneficial owners. The participants and indirect participants will remain responsible for
keeping account of their holdings on behalf of their customers. Except as set forth below, as an owner of a beneficial interest in the global note, you will
not be entitled to have the Exchange Notes represented by the global note registered in your name, will not receive or be entitled to receive physical
delivery of certificated Exchange Notes and will not be considered to be the owner or holder of any Exchange Notes under the global note. The Issuer
understands that under existing industry practice, in the event an owner of a beneficial interest in the global note desires to take any action that DTC, as
the holder of the global note, is entitled to take, DTC would authorize the participants to take the action, and the participants
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would authorize beneficial owners owning through the participants to take the action or would otherwise act upon the instructions of beneficial owners
owning through those participants and indirect participants.

Conveyance of notices and other communications by DTC to participants, by participants to indirect participants, and by participants and indirect
participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time. Beneficial owners of the Exchange Notes may wish to take certain steps to augment transmission to them of notices of significant
events with respect to the Exchange Notes, such as redemptions, tenders, defaults and proposed amendments to the Indenture. Beneficial owners of the
Exchange Notes may wish to ascertain that the nominee holding the Exchange Notes for their benefit has agreed to obtain and transmit notices to
beneficial owners, or in the alternative, beneficial owners may wish to provide their names and addresses to the registrar and request that copies of the
notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Exchange Notes within an issue are being redeemed, DTC’s practice is to
determine by lot the amount of the interest of each participant in such issue to be redeemed.

The Issuer will make payments of principal of, premium, if any, and interest on Exchange Notes represented by the global note registered in the
name of and held by DTC or its nominee to DTC or its nominee, as the case may be, as the registered owner and holder of the global note.

The Issuer expects that DTC or its nominee, upon receipt of any payment of principal of, premium, if any, or interest on the global note will credit
participants’ accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the global note as shown
on the records of DTC or its nominee. The Issuer also expects that payments by participants or indirect participants to owners of beneficial interests in
the global note held through direct and indirect participants will be governed by standing instructions and customary practices and will be the
responsibility of the participants. The Issuer will not have any responsibility or liability for any aspect of the records relating to, or payments made on
account of, beneficial ownership interests in the global note for any note or for maintaining, supervising or reviewing any records relating to beneficial
ownership interests or for any other aspect of the relationship between DTC and its direct or indirect participants or the relationship between those
participants and the owners of beneficial interests in the global note owning through those participants.

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the global note among participants in DTC, it is
under no obligation to perform or continue to perform such procedures, and such procedures may be discontinued at any time. Neither the Trustee nor
the Issuer will have any responsibility or liability for the performance by DTC or its participants or indirect participants of their respective obligations
under the rules and procedures governing their operations. The information in this section concerning DTC and DTC’s book-entry system has been
obtained from sources that the Issuer believes to be reliable, but the Issuer takes no responsibility for the accuracy thereof.

Exchange Notes of either series in physical, certificated form will be issued and delivered to each person that DTC identifies as a beneficial owner
of the related Exchange Notes only if:

. DTC notifies us at any time that it is unwilling, unable or no longer qualified to continue as depositary for the global notes of such series
and a successor depositary is not appointed within 90 days;

. we, at our option, notify the Trustee that we elect to cause the issuance of certificated Exchange Notes of such series; or

. there shall have occurred and be continuing an event of default with respect to Exchange Notes of such series and DTC notifies the Trustee
of its decision to exchange the global notes of such series for certificated Exchange Notes of such series.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a
prospectus in connection with the resale of the Exchange Notes. This prospectus, as it may be amended or supplemented from time to time, may be used
by a broker-dealer in connection with resales of Exchange Notes received in exchange for Outstanding Notes where such Outstanding Notes were
acquired as a result of market-making activities or other trading activities. We have agreed that, starting on the Expiration Date and ending on the close
of business on the first anniversary of the Expiration Date, we will make this prospectus, as amended or supplemented, available to any broker-dealer for
use in connection with any such resale. In addition, until , 2022 (180 days after the date of delivery of this prospectus), all broker-dealers
effecting transactions in the Exchange Notes may be required to deliver a prospectus.

We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealers for their own
account pursuant to the Exchange Offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated
transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale. These resales may be made at market
prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any resale may be made directly to
purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer or
the purchasers of any of the Exchange Notes. Any broker-dealer that resells Exchange Notes that were received by it for its own account pursuant to the
Exchange Offer and any broker or dealer that participates in a distribution of the Exchange Notes may be deemed to be an underwriter within the
meaning of the Securities Act, and any profit on any such resale of Exchange Notes and any commissions or concessions received by any such persons
may be deemed to be underwriting compensation under the Securities Act.

For a period of 180 days after the Expiration Date, we will promptly send additional copies of this prospectus and any amendment or supplement
to this prospectus to any broker-dealer that requests these documents. We have agreed to pay all expenses incident to the performance of our obligations
in connection with the Exchange Offer. We will indemnify the holders of the Exchange Notes (including any broker-dealer) against certain liabilities,
including liabilities under the Securities Act.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. The SEC maintains
an Internet website that contains these reports, proxy and information statements, and other information about us at www.sec.gov.

You may also obtain certain of these documents on our website at www.marvell.com. We are not incorporating the contents of the websites of the
SEC, the Company or any other person into this prospectus. We are only providing information about how you may obtain certain documents that are
incorporated into this prospectus by reference at these websites.

This prospectus forms part of the registration statement filed by the Company with the SEC under the Securities Act. This prospectus omits
certain of the information contained in the registration statement in accordance with the rules and regulations of the SEC.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference” certain information that the Company (and, prior to the closing of the Mergers, MTGL) has filed
with the SEC into this prospectus, which means that we can disclose important information to you by referring to those documents. The information
incorporated by reference herein is considered to be a part of this prospectus, and information in documents that we file later with the SEC will
automatically update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus or a prospectus
supplement. Specifically, we incorporate by reference the following documents or information filed with the SEC:

MTGL’s Annual Report on Form 10-K for the fiscal year ended January 30, 2021, filed with the SEC on March 16, 2021;

the Company’s proxy statement filed on May 28, 2021, but only to the extent such information is incorporated by reference in MTGL’s
Annual Report on Form 10-K for the fiscal year ended January 30, 2021;

MTGL’s Current Reports on Form 8-K filed on March 5, 2021, March 24, 2021, April 5, 2021, April 12, 2021, April 16, 2021, April 19,
2021 and April 20, 2021;

the Company’s Quarterly Reports on Form 10-Q for the quarterly periods ended May 1, 2021, filed with the SEC on June 9, 2021, and
July 31, 2021, filed with the SEC on August 27, 2021;

Preliminary Second Fiscal Quarter 2022 Results” shall not be incorporated into this prospectus), August 27, 2021, September 14, 2021,
September 23, 2021, and October 5, 2021; and

future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial registration
statement and prior to the effectiveness of the registration statement and after the date of this prospectus and prior to the date of the
termination of the offering of Exchange Notes made under this prospectus.

We are not incorporating by reference any documents or information, including parts of documents that we file with the SEC, that are deemed to
be furnished and not filed with the SEC. Unless specifically stated to the contrary, none of the information we disclose under Items 2.02 or 7.01 of any
Current Report on Form 8-K that we may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in, this

prospectus.

We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any beneficial owner, a copy of
any and all of the documents referred to herein that are summarized and incorporated by reference in this prospectus, if such person makes a written or
oral request directed to:

Marvell Technology, Inc.
c/o Marvell Semiconductor, Inc.
5488 Marvell Lane
Santa Clara, California 95054
Attention: Investor Relations
(408) 222-0777

In order to ensure timely delivery, you must request the information no later than , 2021, which is five business days before
the Expiration Date of the Exchange Offer.
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LEGAL MATTERS

Certain legal matters in connection with the Exchange Notes have been passed upon for the Company by Hogan Lovells US LLP, 555 Thirteenth
Street, N.W., Washington, D.C. 20004-1109.

EXPERTS

The financial statements, incorporated in this Prospectus by reference from Marvell Technology Group Ltd.’s Annual Report on Form 10-K for
the year ended January 30, 2021, and the effectiveness of Marvell Technology Group Ltd.’s internal control over financial reporting have been audited
by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such
financial statements have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The audited historical consolidated financial statements of Inphi Corporation included in Marvell Technology Group Ltd.’s Current Report on

Form 8-K dated April 5, 2021 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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We have not authorized any dealer or salesperson or other person to give any information or represent anything not contained in this
prospectus. You must not rely on any unauthorized information. This prospectus does not constitute an offer to sell or buy any securities in any
jurisdiction where it is unlawful. The information in this prospectus is current only as of the date of this prospectus unless the information
specifically indicates that another date applies.

Until , 2022, all broker-dealers that effect transactions in the Exchange Notes may be required to deliver a prospectus. This is
in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments or
subscriptions.

IW MARVELL

EXCHANGE OFFER OF
$433,817,000 PRINCIPAL AMOUNT OF OUR 4.200% SENIOR NOTES DUE 2023
$479,394,000 PRINCIPAL AMOUNT OF OUR 4.875% SENIOR NOTES DUE 2028

PROSPECTUS
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 20. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law (the “DGCL”) empowers a Delaware corporation to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is or was a director, officer, employee or
agent of such corporation or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding; provided that such person acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. A Delaware corporation may indemnify
directors, officers, employees and other agents of such corporation in an action by or in the right of the corporation under the same conditions, except
that no indemnification is permitted without judicial approval if the person to be indemnified has been adjudged to be liable to the corporation. Where a
director, officer, employee or agent of the corporation is successful on the merits or otherwise in the defense of any action, suit or proceeding referred to
above or in defense of any claim, issue or matter therein, the corporation must indemnify such person against the expenses (including attorneys’ fees)
which he or she actually and reasonably incurred in connection therewith.

The Registrant’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws contain provisions that provide for the
indemnification of officers and directors to the fullest extent as is permitted by the laws of the State of Delaware, as may be amended from time to time.

As permitted by Section 102(b)(7) of the DGCL, the Registrant’s Amended and Restated Certificate of Incorporation contains a provision
eliminating the personal liability of its directors to the Registrant or its stockholders for monetary damages for breach of fiduciary duty as a director to
the fullest extent permitted by the DGCL, as may be amended from time to time.

The Registrant’s Amended and Restated Bylaws provide that the Registrant shall indemnify, to the fullest extent authorized by the DGCL, each
person who was or is a party or is threatened to be made a party to, or was or is otherwise involved in, any action, suit, arbitration, alternative dispute
resolution mechanism, investigation, inquiry, judicial, administrative or legislative hearing, or any other threatened, pending or completed proceeding,
whether brought by or in the right of the Registrant or otherwise, including any and all appeals, whether of a civil, criminal, administrative, legislative,
investigative or other nature, by reason of the fact that he or she is or was a director or an officer of the Registrant or while a director or officer of the
Registrant is or was serving at the request of the corporation as a director, officer, employee, agent or trustee of another corporation or of a partnership,
joint venture, trust or other enterprise, including service with respect to an employee benefit plan, or by reason of anything done or not done by them in
any such capacity, against all expense, liability and loss actually and reasonably incurred by such indemnitee.

II-1



Table of Contents

Item 21. Exhibits and Financial Statement Schedules

(a) Exhibits
The following Exhibits are filed as part of, or are incorporated by reference in, this Registration Statement:

Incorporated By Reference

Exhibit Filed Exhibit
Number Exhibit Title Herewith Form File No. Number Date Filed
3.1 Amended and Restated Certificate of Incorporation of Marvell

Technology, Inc. 8-K 001-40357 3.1 4/20/2021
3.2 Amended and Restated Bylaws of Marvell Technology, Inc. 8-K 001-40357 3.2 4/20/2021
4.1 Base Indenture, dated as of April 12, 2021, between Marvell Technology,

Inc. and U.S. Bank National Association, as trustee 8-K 000-30877 4.1 4/12/2021
4.2 Second Supplemental Indenture, dated as of May_4, 2021, between

Marvell Technology, Inc. and U.S. Bank National Association, as trustee 8-K 000-40357 4.2 5/4/2021
4.3 Form of $433,817,000 4.200% Senior Notes due 2023 (included as

Exhibit A to Exhibit 4.2) 8-K 000-40357 4.3 5/4/2021
4.4 Form of $479,394,000 4.875% Senior Notes due 2028 (included as

Exhibit B to Exhibit 4.2) 8-K 000-40357 4.4 5/4/2021
4.6 Registration Rights Agreement, dated as of May 4, 2021, by and between

Marvell Technology, Inc. and J.P. Morgan Securities LL.C X
5.1 Opinion of Hogan Lovells US LLP X
23.1 Consent of Deloitte & Touche LL.P X
23.2 Consent of PricewaterhouseCoopers LLP X
23.3 Consent of Hogan Lovells US LLP (Included in Exhibit 5.1)
24.1 Power of Attorney (Included in the signature pages of this registration
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Item 22.

M

Undertakings

The undersigned registrant hereby undertakes:

(@

(®)

©

(d)

(®

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) toinclude any prospectus required by Section 10(a)(3) of the Securities Act;

(i) 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 SEC pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

(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.

That, for the purpose of determining any liability under the Securities Act, 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.

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.

That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses
filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after
effectiveness. 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 first use, 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 date of first use.

That, for the purpose of determining liability of the registrant under the Securities Act 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;

(i) 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
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(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to 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.

?3) Insofar as indemnification for liabilities arising under the Securities Act 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 SEC such
indemnification is against public policy as expressed in the Securities Act 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 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Austin, State of Texas, on November 5, 2021.

MARVELL TECHNOLOGY, INC.

Date: November 5, 2021 By: /s/ Jean Hu

Jean Hu
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Mitchell Gaynor and
Jean Hu, and each of them individually, as his or her attorney-in-fact, each with full power of substitution, for him or her in any and all capacities, to
sign any and all amendments, including post-effective amendments, to this Registration Statement and any and all related registration statements
necessary to register additional securities, and to file the same, with all exhibits thereto and other documents in connection therewith, with the U.S.
Securities and Exchange Commission, granting unto such attorneys in-fact and agents, and each of them, full power and authority to do and perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that each such attorneys-in-fact and agents, or any of them or their or his or her substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons on
behalf of the Registrant in the capacities and on the dates indicated.

Name Title Date
/s/ Matthew J. Murphy President and Chief Executive Officer November 5, 2021
Matthew J. Murphy (Principal Executive Officer), Director
/s/ Jean Hu Chief Financial Officer November 5, 2021
Jean Hu (Principal Financial Officer)
/s/ Willem Meintjes Chief Accounting Officer November 5, 2021
Willem Meintjes (Principal Accounting Officer)
/s/ Richard S. Hill Chair of the Board November 5, 2021

Richard S. Hill

/s/ Tudor Brown Director November 5, 2021
Tudor Brown
/s/ Brad Buss Director November 5, 2021
Brad Buss
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Name

/s/ Edward Frank

Edward Frank

/s/ Marachel Knight

Marachel Knight

/s/ Bethany Mayer

Bethany Mayer

/s/ Michael Strachan

Michael Strachan

/s/ Robert E. Switz

Robert E. Switz

/s/ Ford Tamer

Ford Tamer
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Title

Director

Director

Director

Director

Director

Director

Date

November 5, 2021

November 5, 2021

November 5, 2021

November 5, 2021

November 5, 2021

November 5, 2021



Exhibit 4.6
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated May 4, 2021 (this “Agreement”) is entered into by and between Marvell Technology, Inc.,
a Delaware corporation (the “Company”) and J.P. Morgan Securities LLC (“J.P. Morgan” or the “Dealer Manager”).

The Company has consummated an offer to exchange any and all of the outstanding 4.200% Senior Notes due 2023 (the “Marvell 2023 Notes”)
and 4.875% Senior Notes due 2028 (together with the Marvell 2023 Notes, the “Existing Marvell Notes”) issued by Marvell Technology Group Ltd., a
Bermuda exempted company (“Marvell”), for new 4.200% Senior Notes due 2023 (the “MTI 2023 Notes”) and 4.875% Senior Notes due 2028 (together
with the MTTI 2023 Notes, the “Securities”) issued by the Company upon the terms set forth in the Offering Memorandum (as defined below) and the
Dealer Manager Agreement, dated April 5, 2021, among the Company, Marvell and J.P. Morgan (the “Dealer Manager Agreement”). The Securities will
be issued pursuant to a second supplemental indenture, dated as of May 4, 2021 (the “Second Supplemental Indenture”), to the Indenture (as defined
below) between the Company and the Trustee (as defined below). As an inducement to J.P. Morgan to enter into the Dealer Manager Agreement, the
Company has agreed to provide to J.P. Morgan, for the benefit of the Holders (as defined below), the registration rights set forth in this Agreement.

In consideration of the foregoing, the parties hereto agree as follows:
1. Definitions. As used in this Agreement, the following terms shall have the following meanings:

“Business Day” shall mean any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are authorized or
required by law to remain closed.

“Company” shall have the meaning set forth in the preamble and shall also include the Company’s successors.
“Dealer Manager” shall have the meaning set forth in the preamble.

“Dealer Manager Agreement” shall have the meaning set forth in the preamble.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

“Exchange Dates” shall have the meaning set forth in Section 2(a)(ii) hereof.




“Exchange Offer” shall mean the exchange offer by the Company and the Guarantors (if any) of Exchange Securities for Registrable Securities
pursuant to Section 2(a) hereof.

“Exchange Offer Registration” shall mean a registration under the Securities Act effected pursuant to Section 2(a) hereof.

“Exchange Offer Registration Statement” shall mean an exchange offer registration statement on Form S-4 (or, if applicable, on another
appropriate form) and all amendments and supplements to such registration statement, in each case including the Prospectus contained therein or
deemed a part thereof, all exhibits thereto and any document incorporated by reference therein.

“Exchange Securities” shall mean senior notes issued by the Company under the Indenture containing terms identical to the Securities (except that
the Exchange Securities will not be subject to restrictions on transfer or to any increase in annual interest rate for failure to comply with this Agreement)
and to be offered to Holders of Securities in exchange for Securities pursuant to the Exchange Offer.

“Existing Marvell Notes” shall have the meaning set forth in the preamble.

“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.

“Free Writing Prospectus” means each free writing prospectus (as defined in Rule 405 under the Securities Act) prepared by or on behalf of the
Company or used or referred to by the Company in connection with the sale of the Securities or the Exchange Securities.

“Guarantees” shall mean the guarantees of the Securities and guarantees of the Exchange Securities by the Guarantors under the Indenture, if any.

“Guarantors” shall mean any subsidiary of the Company that executes a Guarantee under the Indenture after the date of this Agreement, and any
Guarantor’s successor that Guarantees the Securities.

“Holders” shall mean the holders of the Securities, for so long as they own any Registrable Securities, and each of their successors, assigns and
direct and indirect transferees who become owners of Registrable Securities under the Indenture; provided that, for purposes of Section 4 and Section 5
hereof, the term “Holders” shall include Participating Broker-Dealers.

“Indemnified Person” shall have the meaning set forth in Section 5(c) hereof.

“Indemnifying Person” shall have the meaning set forth in Section 5(c) hereof.



“Indenture” shall mean the indenture relating to the Securities, dated as of April 12, 2021, between the Company and U.S. Bank National
Association, as trustee (the “Trustee”), as supplemented by the Second Supplemental Indenture, as may be further amended, modified or supplemented
from time to time.

“Inspector” shall have the meaning set forth in Section 3(a)(xiv) hereof.
“Issuer Information” shall have the meaning set forth in Section 5(a) hereof.

“Majority Holders” shall mean the Holders of a majority of the aggregate principal amount of the outstanding Registrable Securities; provided that
whenever the consent or approval of Holders of a specified percentage of Registrable Securities is required hereunder, any Registrable Securities owned
directly or indirectly by the Company or any of its affiliates shall not be counted in determining whether such consent or approval was given by the
Holders of such required percentage or amount; and provided, further, that if the Company shall issue any additional Securities under the Indenture prior
to consummation of the Exchange Offer or, if applicable, the effectiveness of any Shelf Registration Statement, such additional Securities and the
Registrable Securities to which this Agreement relates shall be treated together as one class for purposes of determining whether the consent or approval
of Holders of a specified percentage of Registrable Securities has been obtained.

“Marvell” shall have the meaning set forth in the preamble.

“Notice and Questionnaire” shall mean a notice of registration statement and selling security holder questionnaire distributed to a Holder by the
Company upon receipt of a Shelf Request from such Holder.

“Offering Memorandum” shall mean the confidential Offering Memorandum dated April 5, 2021, distributed in connection with the offer to
exchange the Existing Marvell Notes for the Securities.

“Participating Broker-Dealers” shall have the meaning set forth in Section 4(a) hereof.

“Participating Holder” shall mean any Holder of Registrable Securities that has returned a completed and signed Notice and Questionnaire to the
Company in accordance with Section 2(b) hereof.

“Person” shall mean an individual, partnership, limited liability company, corporation, trust or unincorporated organization, or a government or
agency or political subdivision thereof.

“Prospectus” shall mean the prospectus included in, or, pursuant to the rules and regulations of the Securities Act, deemed a part of, a Registration
Statement, including any preliminary prospectus, and any such prospectus as amended or supplemented by any prospectus supplement, including a
prospectus



supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by a Shelf Registration Statement, and by all
other amendments and supplements to such prospectus, and in each case including any document incorporated by reference therein.

“Registrable Securities” shall mean the Securities; provided that the Securities shall cease to be Registrable Securities (i) when a Registration
Statement with respect to such Securities has become effective under the Securities Act and such Securities have been exchanged or disposed of
pursuant to such Registration Statement, (ii) when such Securities cease to be outstanding or (iii) except in the case of Securities that otherwise remain
Registrable Securities and that are held by the Holders and that are ineligible to be exchanged in the Exchange Offer, when the Exchange Offer is
consummated.

“Registration Default” shall mean the occurrence of any of the following: (i) the Exchange Offer is not completed on or prior to the Target
Registration Date, (ii) the Shelf Registration Statement, if required pursuant to Section 2(b)(i) or Section 2(b)(ii) hereof, has not become effective on or
prior to the Target Registration Date, (iii) if the Company receives a Shelf Request pursuant to Section 2(b)(iii), the Shelf Registration Statement
required to be filed thereby has not become effective by the later of (a) the Target Registration Date and (b) 90 days after delivery of such Shelf Request,
(iv) the Shelf Registration Statement, if required by this Agreement, has become effective and thereafter ceases to be effective or the Prospectus
contained therein ceases to be usable, in each case whether or not permitted by this Agreement, at any time during the Shelf Effectiveness Period, and
such failure to remain effective or usable exists for more than 30 days (whether or not consecutive) in any 12-month period or (v) the Shelf Registration
Statement, if required by this Agreement, has become effective and thereafter, on more than two occasions in any 12-month period during the Shelf
Effectiveness Period, the Shelf Registration Statement ceases to be effective or the Prospectus contained therein ceases to be usable, in each case
whether or not permitted by this Agreement.

“Registration Expenses” shall mean any and all expenses incident to performance of or compliance by the Company and the Guarantors (if any)
with this Agreement, including without limitation: (i) all SEC, stock exchange or FINRA registration and filing fees, (ii) all fees and expenses incurred
in connection with compliance with state securities or blue sky laws (including reasonable fees and disbursements of one counsel for any Underwriters
or Holders in connection with blue sky qualification of any Exchange Securities or Registrable Securities), (iii) all expenses of any Persons in preparing
or assisting in preparing, word processing, printing and distributing any Registration Statement, any Prospectus and any amendments or supplements
thereto, any underwriting agreements, securities sales agreements or other similar agreements and any other documents relating to the performance of
and compliance with this Agreement, (iv) all rating agency fees, (v) all fees and disbursements relating to the qualification of the Indenture under
applicable securities laws, (vi) the fees and disbursements of the Trustee



and its counsel, (vii) the fees and disbursements of counsel for the Company and the Guarantors (if any) and, in the case of a Shelf Registration
Statement, the reasonable fees and disbursements of one counsel for the Participating Holders (which counsel shall be selected by the Participating
Holders holding a majority of the aggregate principal amount of Registrable Securities held by such Participating Holders and which counsel may also
be counsel for the Dealer Manager) and (viii) the fees and disbursements of the independent registered public accountants of the Company and the
Guarantors (if any), including the expenses of any special audits or “comfort” letters required by or incident to the performance of and compliance with
this Agreement, but excluding fees and expenses of counsel to the Underwriters (other than fees and expenses set forth in clause (ii) above) or the
Holders and underwriting discounts and commissions, brokerage commissions and transfer taxes, if any, relating to the sale or disposition of Registrable
Securities by a Holder.

“Registration Statement” shall mean any registration statement of the Company and the Guarantors (if any) that covers any of the Exchange
Securities or Registrable Securities pursuant to the provisions of this Agreement and all amendments and supplements to any such registration
statement, including post-effective amendments, in each case including the Prospectus contained therein or deemed a part thereof, all exhibits thereto
and any document incorporated by reference therein.

“SEC” shall mean the United States Securities and Exchange Commission.

“Second Supplemental Indenture” shall have the meaning set forth in the preamble.

“Securities” shall have the meaning set forth in the preamble.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf Effectiveness Period” shall have the meaning set forth in Section 2(b) hereof.

“Shelf Registration” shall mean a registration effected pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “shelf” registration statement of the Company and the Guarantors (if any) that covers all or a portion
of the Registrable Securities (but no other securities unless approved by a majority in aggregate principal amount of the Securities held by the
Participating Holders) on an appropriate form under Rule 415 under the Securities Act, or any similar rule that may be adopted by the SEC, and all

amendments and supplements to such registration statement, including post-effective amendments, in each case including the Prospectus contained
therein or deemed a part thereof, all exhibits thereto and any document incorporated by reference therein.



“Shelf Request” shall have the meaning set forth in Section 2(b) hereof.
“Staff” shall mean the staff of the SEC.

“Target Registration Date” shall mean the date which is 365 days from the date hereof.

“Trust Indenture Act” shall mean the Trust Indenture Act of 1939, as amended from time to time.

“Trustee” shall mean the trustee with respect to the Securities under the Indenture.

“Underwriter” shall have the meaning set forth in Section 3(e) hereof.

“Underwritten Offering” shall mean an offering in which Registrable Securities are sold to an Underwriter for reoffering to the public.

2. Registration Under the Securities Act. (a) To the extent not prohibited by any applicable law or applicable interpretations of the Staff, the
Company and the Guarantors (if any) shall use their reasonable best efforts to (x) cause to be filed an Exchange Offer Registration Statement on an
appropriate form under the Securities Act covering an offer to the Holders to exchange all the Registrable Securities for a like principal amount of
Exchange Securities and (y) have such Registration Statement become and remain effective until 180 days after the last Exchange Date for use by one or
more Participating Broker-Dealers. The Company and the Guarantors (if any) shall commence the Exchange Offer promptly after the Exchange Offer
Registration Statement is declared effective by the SEC and use their reasonable best efforts to complete the Exchange Offer not later than (i) 60 days
after such effective date (or if such 60th day is not a Business Day, the next succeeding Business Day) and (ii) the Target Registration Date.

The Company and the Guarantors (if any) shall commence the Exchange Offer by mailing or otherwise delivering the related Prospectus,
appropriate letters of transmittal and other accompanying documents to each Holder stating, in addition to such other disclosures as are required by
applicable law, substantially the following:

@) that the Exchange Offer is being made pursuant to this Agreement and that all Registrable Securities validly tendered and not properly
withdrawn will be accepted for exchange;

(ii) the dates of acceptance for exchange (which shall be a period of at least 20 Business Days from the date such notice is mailed or delivered) (the
“Exchange Dates™);



(iii)  that any Registrable Security not tendered will remain outstanding and continue to accrue interest but will not retain any rights under this
Agreement, except as otherwise specified herein;

(iv)  that any Holder electing to have a Registrable Security exchanged pursuant to the Exchange Offer will be required to (A) surrender such
Registrable Security, together with the appropriate letters of transmittal, to the institution and at the address and in the manner specified in the
notice, or (B) effect such exchange otherwise in compliance with the applicable procedures of the depositary for such Registrable Security, in
each case prior to the close of business on the last Exchange Date; and

W) that any Holder will be entitled to withdraw its election, not later than the close of business on the last Exchange Date, by (A) delivering to the
institution and at the address specified in the notice, a facsimile transmission or letter setting forth the name of such Holder, the principal amount
of Registrable Securities delivered for exchange and a statement that such Holder is withdrawing its election to have such Securities exchanged
or (B) effecting such withdrawal in compliance with the applicable procedures of the depositary for the Registrable Securities.

As a condition to participating in the Exchange Offer, a Holder will be required to represent to the Company and the Guarantors (if any) that
(1) any Exchange Securities to be received by it will be acquired in the ordinary course of its business, (2) at the time of the commencement of the
Exchange Offer it has no arrangement or understanding with any Person to participate in the distribution (within the meaning of the Securities Act) of
the Exchange Securities in violation of the provisions of the Securities Act, (3) it is not an “affiliate” (within the meaning of Rule 405 under the
Securities Act) of the Company or any Guarantor (if any) and (4) if such Holder is a broker-dealer that will receive Exchange Securities for its own
account in exchange for Registrable Securities that were acquired as a result of market-making or other trading activities, then such Holder will deliver a
Prospectus (or, to the extent permitted by law, make available a Prospectus to purchasers) in connection with any resale of such Exchange Securities.

As soon as practicable after the last Exchange Date, the Company and the Guarantors (if any) shall:
0] accept for exchange Registrable Securities or portions thereof validly tendered and not properly withdrawn pursuant to the Exchange Offer; and

(I)  deliver, or cause to be delivered, to the Trustee for cancellation all Registrable Securities or portions thereof so accepted for exchange by the
Company and issue, and cause the Trustee to promptly authenticate and deliver to each Holder, Exchange Securities equal in principal amount to
the principal amount of the Registrable Securities tendered by such Holder.



The Company and the Guarantors (if any) shall use their reasonable best efforts to complete the Exchange Offer as provided above and shall
comply with the applicable requirements of the Securities Act, the Exchange Act and other applicable laws and regulations in connection with the
Exchange Offer. The Exchange Offer shall not be subject to any conditions, other than that the Exchange Offer does not violate any applicable law or
applicable interpretations of the Staff.

(b) In the event that (i) the Company and the Guarantors (if any) determine that the Exchange Offer Registration provided for in Section 2(a)
hereof is not available or the Exchange Offer may not be completed as soon as reasonably practicable after the last Exchange Date because it would
violate any applicable law or applicable interpretations of the Staff, (ii) the Exchange Offer is not for any other reason completed by the Target
Registration Date or (iii) upon receipt of a written request (a “Shelf Request”) from the Dealer Manager representing that it holds Registrable Securities
that were ineligible to be exchanged in the Exchange Offer, the Company and the Guarantors (if any) shall use their reasonable best efforts to cause to be
filed as soon as practicable after such determination date or Shelf Request, as the case may be, a Shelf Registration Statement providing for the sale of
all the Registrable Securities by the Holders thereof and to have such Shelf Registration Statement (which registration statement, for the avoidance of
doubt, may provide for the registration of other securities of the Company and Guarantors (if any)) become effective; provided that no Holder will be
entitled to have any Registrable Securities included in any Shelf Registration Statement, or entitled to use the prospectus forming a part of such Shelf
Registration Statement, until such Holder shall have delivered a completed and signed Notice and Questionnaire and provided such other information
regarding such Holder to the Company as is contemplated by Section 3(b) hereof.

In the event that the Company and the Guarantors (if any) are required to file a Shelf Registration Statement pursuant to clause (iii) of the
preceding sentence, the Company and the Guarantors (if any) shall use their reasonable best efforts to file and have become effective both an Exchange
Offer Registration Statement pursuant to Section 2(a) hereof with respect to all Registrable Securities and a Shelf Registration Statement (which may be
a combined Registration Statement with the Exchange Offer Registration Statement) with respect to offers and sales of Registrable Securities held by the
Holders after completion of the Exchange Offer.

The Company and the Guarantors (if any) agree to use their reasonable best efforts to keep the Shelf Registration Statement continuously effective
for a period of nine months after such filing becomes effective or such shorter period that will terminate when the Securities cease to be Registrable
Securities (the “Shelf Effectiveness Period”). The Company and the Guarantors (if any) further agree to supplement or amend the Shelf Registration
Statement, the related Prospectus and any Free Writing Prospectus if required by the rules, regulations




or instructions applicable to the registration form used by the Company for such Shelf Registration Statement or by the Securities Act or by any other
rules and regulations thereunder or if reasonably requested by a Holder of Registrable Securities with respect to information relating to such Holder, and
to use their reasonable best efforts to cause any such amendment to become effective, if required, and such Shelf Registration Statement, Prospectus or
Free Writing Prospectus, as the case may be, to become usable as soon as thereafter practicable. The Company and the Guarantors (if any) agree to
furnish to the Participating Holders copies of any such supplement or amendment promptly after its being used or filed with the SEC.

(c) The Company and the Guarantors (if any) shall pay all Registration Expenses in connection with any registration pursuant to Section 2(a) or
Section 2(b) hereof. Each Holder shall pay all underwriting discounts and commissions, brokerage commissions and transfer taxes, if any, relating to the
sale or disposition of such Holder’s Registrable Securities pursuant to the Shelf Registration Statement.

(d) An Exchange Offer Registration Statement pursuant to Section 2(a) hereof will not be deemed to have become effective unless it has been
declared effective by the SEC. A Shelf Registration Statement pursuant to Section 2(b) hereof will not be deemed to have become effective unless it has
been declared effective by the SEC or is automatically effective upon filing with the SEC as provided by Rule 462 under the Securities Act.
Notwithstanding the foregoing, the only remedy available under this Agreement for the failure of the Company to satisfy the obligations set forth in
Sections 2(a) and 2(b) hereof shall be payment by the Company of the additional interest as set forth immediately below and the remedy of specific
enforcement provided by Section 2(e) hereof.

If a Registration Default occurs, the interest rate on the Registrable Securities will be increased by (i) 0.25% per annum for the first 90-day period
beginning on the day immediately following such Registration Default and (ii) an additional 0.25% per annum with respect to each subsequent 90-day
period, in each case until and including the date such Registration Default ends, up to a maximum increase of 1.00% per annum. A Registration Default
ends when the Securities cease to be Registrable Securities or, if earlier, (1) in the case of a Registration Default under clause (i) of the definition
thereof, when the Exchange Offer is completed, (2) in the case of a Registration Default under clause (ii) or clause (iii) of the definition thereof, when
the Shelf Registration Statement becomes effective or (3) in the case of a Registration Default under clause (iv) or clause (v) of the definition thereof,
when the Shelf Registration Statement again becomes effective or the Prospectus again becomes usable. If at any time more than one Registration
Default has occurred and is continuing, then, until the next date that there is no Registration Default, the increase in interest rate provided for by this
paragraph shall apply as if there occurred a single Registration Default that begins on the date that the earliest such Registration Default occurred and
ends on such next date that there is no Registration Default.



Notwithstanding the foregoing a Holder of Securities who is not entitled to the benefits of a Shelf Registration Statement shall not be entitled to
additional interest with respect to a Registration Default that pertains to such Shelf Registration Statement.

(e) Without limiting the remedies available to the Dealer Manager and the Holders, the Company and the Guarantors (if any) acknowledge that
any failure by the Company or the Guarantors (if any) to comply with their obligations under Section 2(a) and Section 2(b) hereof may result in material
irreparable injury to the Dealer Manager or the Holders for which there is no adequate remedy at law, that it will not be possible to measure damages for
such injuries precisely and that, in the event of any such failure, the Dealer Manager or any Holder may obtain such relief as may be required to
specifically enforce the Company’s and the Guarantors’ (if any) obligations under Section 2(a) and Section 2(b) hereof.

3. Registration Procedures. (a) In connection with their obligations pursuant to Section 2(a) and Section 2(b) hereof, the Company and the
Guarantors (if any) shall:

(i) prepare and file with the SEC a Registration Statement on the appropriate form under the Securities Act, which form (A) shall be selected by
the Company and the Guarantors (if any), (B) shall, in the case of a Shelf Registration, be available for the sale of the Registrable Securities by the
Holders thereof and (C) shall comply as to form in all material respects with the requirements of the applicable form and include all financial statements
required by the SEC to be filed therewith; and use their reasonable best efforts to cause such Registration Statement to become effective and remain
effective for the applicable period in accordance with Section 2 hereof;

(ii) prepare and file with the SEC such amendments and post-effective amendments to each Registration Statement as may be necessary to keep
such Registration Statement effective for the applicable period in accordance with Section 2 hereof and cause each Prospectus to be supplemented by
any required prospectus supplement and, as so supplemented, to be filed pursuant to Rule 424 under the Securities Act; and keep each Prospectus
current during the period described in Section 4(3) of and Rule 174 under the Securities Act that is applicable to transactions by brokers or dealers with
respect to the Registrable Securities or Exchange Securities;

(iii) to the extent any Free Writing Prospectus is used, file with the SEC any Free Writing Prospectus that is required to be filed by the Company
or the Guarantors (if any) with the SEC in accordance with the Securities Act and to retain any Free Writing Prospectus not required to be filed,;

(iv) in the case of a Shelf Registration, furnish to each Participating Holder, to counsel for the Dealer Manager, to counsel for such Participating
Holders and to each Underwriter of an Underwritten Offering of Registrable



Securities, if any, without charge, as many copies of each Prospectus, preliminary prospectus or Free Writing Prospectus, and any amendment or
supplement thereto, as such Participating Holder, counsel or Underwriter may reasonably request in order to facilitate the sale or other disposition of the
Registrable Securities thereunder; and, subject to Section 3(c) hereof, the Company and the Guarantors (if any) consent to the use of such Prospectus,
preliminary prospectus or such Free Writing Prospectus and any amendment or supplement thereto in accordance with applicable law by each of the
Participating Holders and any such Underwriters in connection with the offering and sale of the Registrable Securities covered by and in the manner
described in such Prospectus, preliminary prospectus or such Free Writing Prospectus or any amendment or supplement thereto in accordance with
applicable law;

(v) use their reasonable best efforts to register or qualify the Registrable Securities under all applicable state securities or blue sky laws of such
jurisdictions as any Participating Holder shall reasonably request in writing by the time the applicable Registration Statement becomes effective;
cooperate with such Participating Holders in connection with any filings required to be made with FINRA; and do any and all other acts and things that
may be reasonably necessary or advisable to enable each Participating Holder to complete the disposition in each such jurisdiction of the Registrable
Securities owned by such Participating Holder; provided that neither the Company nor any Guarantor (if any) shall be required to (1) qualify as a foreign
corporation or other entity or as a dealer in securities in any such jurisdiction where it would not otherwise be required to so qualify, (2) file any general
consent to service of process in any such jurisdiction or (3) subject itself to taxation in any such jurisdiction if it is not so subject;

(vi) notify counsel for the Dealer Manager and, in the case of a Shelf Registration, notify each Participating Holder and counsel for such
Participating Holders promptly and, if requested by any such Participating Holder or counsel, confirm such advice in writing (1) when a Registration
Statement has become effective, when any post-effective amendment thereto has been filed and becomes effective, when any Free Writing Prospectus
has been filed or any amendment or supplement to the Prospectus or any Free Writing Prospectus has been filed, (2) of any request by the SEC or any
state securities authority for amendments and supplements to a Registration Statement, Prospectus or any Free Writing Prospectus or for additional
information after the Registration Statement has become effective, (3) of the issuance by the SEC or any state securities authority of any stop order
suspending the effectiveness of a Registration Statement or the initiation of any proceedings for that purpose, including the receipt by the Company of
any notice of objection of the SEC to the use of a Shelf Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2)
under the Securities Act, (4) if, between the applicable effective date of a Shelf Registration Statement and the closing of any sale of Registrable
Securities covered thereby, the representations and warranties of the Company or any Guarantor (if any) contained in any underwriting agreement,
securities sales agreement or other similar agreement, if any, relating to an offering of such Registrable Securities



cease to be true and correct in all material respects or if the Company or any Guarantor (if any) receives any notification with respect to the suspension
of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation of any proceeding for such purpose, (5) of the happening of
any event during the period a Registration Statement is effective that makes any statement made in such Registration Statement or the related Prospectus
or any Free Writing Prospectus untrue in any material respect or that requires the making of any changes in such Registration Statement or Prospectus or
any Free Writing Prospectus in order to make the statements therein not misleading and (6) of any determination by the Company or any Guarantor (if
any) that a post-effective amendment to a Registration Statement or any amendment or supplement to the Prospectus or any Free Writing Prospectus
would be appropriate;

(vii) use their reasonable best efforts to obtain the withdrawal of any order suspending the effectiveness of a Registration Statement or, in the
case of a Shelf Registration, the resolution of any objection of the SEC pursuant to Rule 401(g)(2) under the Securities Act, including by filing an
amendment to such Registration Statement on the proper form, as soon as practicable, and provide prompt notice to each Holder or Participating Holder
of the withdrawal of any such order or such resolution;

(viii) in the case of a Shelf Registration, upon written request, furnish to each Participating Holder, without charge, at least one conformed copy
of each Registration Statement and any post-effective amendment thereto (without any documents incorporated therein by reference or exhibits thereto,
unless requested);

(ix) in the case of a Shelf Registration, cooperate with the Participating Holders to facilitate the timely preparation and delivery of certificates
representing Registrable Securities to be sold and not bearing any restrictive legends and enable such Registrable Securities to be issued in such
denominations and registered in such names (consistent with the provisions of the Indenture) as such Participating Holders may reasonably request at
least one Business Day prior to the closing of any sale of Registrable Securities;

(x) upon the occurrence of any event contemplated by Section 3(a)(vi)(5) hereof, use their reasonable best efforts to prepare and file with the
SEC a supplement or post-effective amendment to the applicable Exchange Offer Registration Statement or Shelf Registration Statement or the related
Prospectus or any Free Writing Prospectus or any document incorporated therein by reference or file any other required document so that, as thereafter
delivered (or, to the extent permitted by law, made available) to purchasers of the Registrable Securities, such Prospectus or Free Writing Prospectus, as
the case may be, will not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading; and the Company and the Guarantors (if any) shall notify the Participating
Holders (in the case of a



Shelf Registration Statement) and the Dealer Manager and any Participating Broker-Dealers known to the Company (in the case of an Exchange Offer
Registration Statement) to suspend use of the Prospectus or any Free Writing Prospectus as promptly as practicable after the occurrence of such an
event, and such Participating Holders, such Participating Broker-Dealers and the Dealer Manager, as applicable, hereby agree to suspend use of the
Prospectus or any Free Writing Prospectus, as the case may be, until the Company and the Guarantors (if any) have amended or supplemented the
Prospectus or the Free Writing Prospectus, as the case may be, to correct such misstatement or omission;

(xi) areasonable time prior to the filing of any Registration Statement, any Prospectus, any Free Writing Prospectus, any amendment to a
Registration Statement or amendment or supplement to a Prospectus or a Free Writing Prospectus or of any document that is to be incorporated by
reference into a Registration Statement, a Prospectus or a Free Writing Prospectus after initial filing of a Registration Statement, provide copies of such
document to the Dealer Manager and its counsel (and, in the case of a Shelf Registration Statement, to the Participating Holders and their counsel) and
make such of the representatives of the Company and the Guarantors (if any) as shall be reasonably requested by the Dealer Manager or its counsel (and,
in the case of a Shelf Registration Statement, the Participating Holders or their counsel) available for discussion of such document; and the Company
and the Guarantors (if any) shall not, at any time after initial filing of a Registration Statement, use or file any Prospectus, any Free Writing Prospectus,
any amendment of or supplement to a Registration Statement or a Prospectus or a Free Writing Prospectus, or any document that is to be incorporated by
reference into a Registration Statement, a Prospectus or a Free Writing Prospectus, of which the Dealer Manager and its counsel (and, in the case of a
Shelf Registration Statement, the Participating Holders and their counsel) shall not have previously been advised and furnished a copy or to which the
Dealer Manager or its counsel (and, in the case of a Shelf Registration Statement, the Participating Holders or their counsel) shall object;

(xii) obtain a CUSIP number for all Exchange Securities or Registrable Securities, as the case may be, not later than the initial effective date of a
Registration Statement;

(xiii) cause the Indenture to be qualified under the Trust Indenture Act in connection with the registration of the Exchange Securities or
Registrable Securities, as the case may be; cooperate with the Trustee and the Holders to effect such changes to the Indenture as may be required for the
Indenture to be so qualified in accordance with the terms of the Trust Indenture Act; and execute, and use their reasonable best efforts to cause the
Trustee to execute, all documents as may be required to effect such changes and all other forms and documents required to be filed with the SEC to
enable the Indenture to be so qualified in a timely manner;



(xiv) in the case of a Shelf Registration, make available for inspection by a representative of the Participating Holders (an “Inspector”), any
Underwriter participating in any disposition pursuant to such Shelf Registration Statement, any attorneys and accountants designated by a majority in
aggregate principal amount of the Securities held by the Participating Holders and any attorneys and accountants designated by such Underwriter, at
reasonable times and in a reasonable manner, all pertinent financial and other records, documents and properties of the Company and its subsidiaries,
and cause the respective officers, directors and employees of the Company and the Guarantors (if any) to supply all information reasonably requested by
any such Inspector, Underwriter, attorney or accountant in connection with a Shelf Registration Statement; provided that if any such information is
identified by the Company or any Guarantor (if any) as being confidential or proprietary, each Person receiving such information shall take such actions
as are reasonably necessary to protect the confidentiality of such information to the extent such action is otherwise not inconsistent with, an impairment
of or in derogation of the rights and interests of any Inspector, Holder or Underwriter);

(xv) in the case of a Shelf Registration, use their reasonable best efforts to cause all Registrable Securities to be listed on any securities exchange
or any automated quotation system on which similar securities issued or guaranteed by the Company or any Guarantor (if any) are then listed if
requested by the Majority Holders, to the extent such Registrable Securities satisfy applicable listing requirements;

(xvi) if reasonably requested by any Participating Holder, promptly include in a Prospectus supplement or post-effective amendment such
information with respect to such Participating Holder as such Participating Holder reasonably requests to be included therein and make all required
filings of such Prospectus supplement or such post-effective amendment as soon as reasonably practicable after the Company has received notification
of the matters to be so included in such filing;

(xvii) in the case of a Shelf Registration, enter into such customary agreements and take all such other actions in connection therewith (including
those requested by the Holders of a majority in principal amount of the Registrable Securities covered by the Shelf Registration Statement) in order to
expedite or facilitate the disposition of such Registrable Securities including, but not limited to, an Underwritten Offering and in such connection, (1) to
the extent possible, make such representations and warranties to the Participating Holders and any Underwriters of such Registrable Securities with
respect to the business of the Company and its subsidiaries and the Registration Statement, Prospectus, any Free Writing Prospectus and documents
incorporated by reference or deemed incorporated by reference, if any, in each case, in form, substance and scope as are customarily made by issuers to
underwriters in underwritten offerings and confirm the same if and when requested, (2) obtain opinions of counsel to the Company and the Guarantors
(if any) (which counsel and opinions, in form, scope



and substance, shall be reasonably satisfactory to the Participating Holders and such Underwriters and their respective counsel) addressed to each
Participating Holder and Underwriter of Registrable Securities, covering the matters customarily covered in opinions requested in underwritten
offerings, (3) obtain “comfort” letters from the independent registered public accountants of the Company and the Guarantors (if any) (and, if necessary,
any other registered public accountant of any subsidiary of the Company or any Guarantor (if any), or of any business acquired by the Company or any
Guarantor (if any) for which financial statements and financial data are or are required to be included in the Registration Statement) addressed to each
Participating Holder (to the extent permitted by applicable professional standards) and Underwriter of Registrable Securities, such letters to be in
customary form and covering matters of the type customarily covered in “comfort” letters in connection with underwritten offerings, including but not
limited to financial information contained in any preliminary prospectus, Prospectus or Free Writing Prospectus and (4) deliver such documents and
certificates as may be reasonably requested by the Holders of a majority in principal amount of the Registrable Securities being sold or the Underwriters,
and which are customarily delivered in underwritten offerings, to evidence the continued validity of the representations and warranties of the Company
and the Guarantors (if any) made pursuant to clause (1) above and to evidence compliance with any customary conditions contained in an underwriting
agreement; and

(xviii) so long as any Registrable Securities remain outstanding, cause each Guarantor (if any) upon the creation of such Guarantee pursuant to
the Indenture to execute a counterpart to this Agreement in the form attached hereto as Annex A and to deliver such counterpart, together with an
opinion of counsel as to the enforceability thereof against such entity, to the Dealer Manager no later than five Business Days following the execution
thereof.

(b) In the case of a Shelf Registration Statement, the Company may require each Holder of Registrable Securities to furnish to the Company a
Notice and Questionnaire and such other information regarding such Holder and the proposed disposition by such Holder of such Registrable Securities
as the Company and the Guarantors (if any) may from time to time reasonably request in writing.

(c) Each Participating Holder agrees that, upon receipt of any notice from the Company and the Guarantors (if any) of the happening of any
event of the kind described in Section 3(a)(vi)(3) or Section 3(a)(vi)(5) hereof, such Participating Holder will forthwith discontinue disposition of
Registrable Securities pursuant to the Shelf Registration Statement until such Participating Holder’s receipt of the copies of the supplemented or
amended Prospectus and any Free Writing Prospectus contemplated by Section 3(a)(x) hereof and, if so directed by the Company and the Guarantors (if
any), such Participating Holder will deliver to the Company and the Guarantors (if any) all copies in its possession, other than permanent file copies then
in such Participating Holder’s possession, of the Prospectus and any Free Writing Prospectus covering such Registrable Securities that is current at the
time of receipt of such notice.



(d) If the Company and the Guarantors (if any) shall give any notice to suspend the disposition of Registrable Securities pursuant to a
Registration Statement, the Company and the Guarantors (if any) shall extend the period during which such Registration Statement shall be maintained
effective pursuant to this Agreement by the number of days during the period from and including the date of the giving of such notice to and including
the date when the Holders of such Registrable Securities shall have received copies of the supplemented or amended Prospectus or any Free Writing
Prospectus necessary to resume such dispositions. The Company and the Guarantors (if any) may give any such notice only twice during any 365-day
period and any such suspensions shall not exceed 30 days for each suspension and there shall not be more than two suspensions in effect during any
365-day period.

(e) The Participating Holders who desire to do so may sell such Registrable Securities in an Underwritten Offering. In any such Underwritten
Offering, the investment bank or investment banks and manager or managers (each an “Underwriter”) that will administer the offering will be selected
by the Holders of a majority in principal amount of the Registrable Securities included in such offering.

4. Participation of Broker-Dealers in Exchange Offer. (a) The Staff has taken the position that any broker-dealer that receives Exchange
Securities for its own account in the Exchange Offer in exchange for Securities that were acquired by such broker-dealer as a result of market-making or
other trading activities (a “Participating Broker-Dealer”) may be deemed to be an “underwriter” within the meaning of the Securities Act and must
deliver a prospectus meeting the requirements of the Securities Act in connection with any resale of such Exchange Securities.

The Company and the Guarantors (if any) understand that it is the Staff’s position that if the Prospectus contained in the Exchange Offer
Registration Statement includes a plan of distribution containing a statement to the above effect and the means by which Participating Broker-Dealers
may resell the Exchange Securities, without naming the Participating Broker-Dealers or specifying the amount of Exchange Securities owned by them,
such Prospectus may be delivered by Participating Broker-Dealers (or, to the extent permitted by law, made available to purchasers) to satisfy their
prospectus delivery obligation under the Securities Act in connection with resales of Exchange Securities for their own accounts, so long as the
Prospectus otherwise meets the requirements of the Securities Act.

(b) Inlight of the above, and notwithstanding the other provisions of this Agreement, the Company and the Guarantors (if any) agree to amend
or supplement the Prospectus contained in the Exchange Offer Registration Statement for a period of up to 180 days after the last Exchange Date (as
such



period may be extended pursuant to Section 3(d) hereof), in order to expedite or facilitate the disposition of any Exchange Securities by Participating
Broker-Dealers consistent with the positions of the Staff recited in Section 4(a) above. The Company and the Guarantors (if any) further agree that
Participating Broker-Dealers shall be authorized to deliver such Prospectus (or, to the extent permitted by law, make available) during such period in
connection with the resales contemplated by this Section 4.

(c) The Dealer Manager shall have no liability to the Company, any Guarantor (if any) or any Holder with respect to any request that they may
make pursuant to Section 4(b) hereof.

6. Indemnification and Contribution. (a) The Company and each Guarantor (if any), jointly and severally, agree to indemnify and hold harmless
the Dealer Manager and each Holder, their respective affiliates, directors and officers and each Person, if any, who controls the Dealer Manager or any
Holder within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages
and liabilities (including, without limitation, reasonable legal fees and other expenses incurred in connection with any suit, action or proceeding or any
claim asserted, as such fees and expenses are incurred), joint or several, that arise out of, or are based upon, (1) any untrue statement or alleged untrue
statement of a material fact contained in any Registration Statement or any omission or alleged omission to state therein a material fact required to be
stated therein or necessary in order to make the statements therein not misleading, or (2) any untrue statement or alleged untrue statement of a material
fact contained in any Prospectus, any Free Writing Prospectus or any “issuer information” (“Issuer Information”) filed or required to be filed pursuant to
Rule 433(d) under the Securities Act, or any omission or alleged omission to state therein a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading, in each case except insofar as such losses, claims, damages or
liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in
conformity with any information relating to the Dealer Manager or information relating to any Holder furnished to the Company in writing through the
Dealer Manager or any selling Holder, respectively, expressly for use therein. In connection with any Underwritten Offering permitted by Section 3, the
Company and the Guarantors (if any), jointly and severally, will also indemnify the Underwriters, if any, selling brokers, dealers and similar securities
industry professionals participating in the distribution, their respective affiliates and each Person who controls such Persons (within the meaning of the
Securities Act and the Exchange Act) to the same extent as provided above with respect to the indemnification of the Holders, if requested in connection
with any Registration Statement, any Prospectus, any Free Writing Prospectus or any Issuer Information.

(b) Each Holder agrees, severally and not jointly, to indemnify and hold harmless the Company, the Guarantors (if any), the Dealer Manager and
the other



selling Holders, the directors of the Company and the Guarantors (if any), each officer of the Company and the Guarantors (if any) who signed the
Registration Statement and each Person, if any, who controls the Company, the Guarantors (if any), the Dealer Manager and any other selling Holder
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the indemnity set forth in paragraph

(a) above, but only with respect to any losses, claims, damages or liabilities that arise out of, or are based upon, any untrue statement or omission or
alleged untrue statement or omission made in reliance upon and in conformity with any information relating to such Holder furnished to the Company in
writing by such Holder expressly for use in any Registration Statement, any Prospectus and any Free Writing Prospectus.

(c) If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be brought or asserted against
any Person in respect of which indemnification may be sought pursuant to either paragraph (a) or (b) above, such Person (the “Indemnified Person”)
shall promptly notify the Person against whom such indemnification may be sought (the “Indemnifying Person”) in writing; provided that the failure to
notify the Indemnifying Person shall not relieve it from any liability that it may have under paragraph (a) or (b) above except to the extent that it has
been materially prejudiced (through the forfeiture of substantive rights or defenses) by such failure; and provided, further, that the failure to notify the
Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified Person otherwise than under paragraph (a) or (b) above. If
any such proceeding shall be brought or asserted against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the
Indemnifying Person shall retain counsel reasonably satisfactory to the Indemnified Person to represent the Indemnified Person and any others entitled
to indemnification pursuant to this Section 5 that the Indemnifying Person may designate in such proceeding and shall pay the reasonable fees and
expenses of such proceeding and shall pay the fees and expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any
Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified
Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying Person has failed
within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified Person shall have reasonably
concluded that there may be legal defenses available to it that are different from or in addition to those available to the Indemnifying Person; or (iv) the
named parties in any such proceeding (including any impleaded parties) include both the Indemnifying Person and the Indemnified Person and
representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood
and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for the
fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and expenses shall
be reimbursed as they are incurred. Any such separate firm (x) for the Dealer Manager, its affiliates, directors and officers and any control Persons of the
Dealer




Manager shall be designated in writing by J.P. Morgan, (y) for any Holder, its directors and officers and any control Persons of such Holder shall be
designated in writing by the Majority Holders and (z) in all other cases shall be designated in writing by the Company. The Indemnifying Person shall
not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent or if there be a final judgment for
the plaintiff, the Indemnifying Person agrees to indemnify each Indemnified Person from and against any loss or liability by reason of such settlement or
judgment. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested that an Indemnifying Person reimburse the
Indemnified Person for fees and expenses of counsel as contemplated by this paragraph, the Indemnifying Person shall be liable for any settlement of
any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days after receipt by the Indemnifying Person of
such request and (ii) the Indemnifying Person shall not have reimbursed the Indemnified Person in accordance with such request prior to the date of such
settlement. No Indemnifying Person shall, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such
Indemnified Person, unless such settlement (A) includes an unconditional release of such Indemnified Person, in form and substance reasonably
satisfactory to such Indemnified Person, from all liability on claims that are the subject matter of such proceeding and (B) does not include any
statement as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person.

(d) If the indemnification provided for in paragraphs (a) and (b) above is unavailable to an Indemnified Person or insufficient in respect of any
losses, claims, damages or liabilities referred to therein, then each Indemnifying Person under such paragraph, in lieu of indemnifying such Indemnified
Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or liabilities
(i) in such proportion as is appropriate to reflect the relative benefits received by the Company and the Guarantors (if any) from the offering of the
Securities and the Exchange Securities, on the one hand, and by the Holders from receiving Securities or Exchange Securities registered under the
Securities Act, on the other hand, or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to
reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company and the Guarantors (if any) on the one hand and
the Holders on the other in connection with the statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other
relevant equitable considerations. The relative fault of the Company and the Guarantors (if any) on the one hand and the Holders on the other shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to
state a material fact relates to information supplied by the Company and the Guarantors (if any) or by the Holders and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.



(e) The Company, the Guarantors (if any) and the Holders agree that it would not be just and equitable if contribution pursuant to this Section 5
were determined by pro rata allocation (even if the Holders were treated as one entity for such purpose) or by any other method of allocation that does
not take account of the equitable considerations referred to in paragraph (d) above. The amount paid or payable by an Indemnified Person as a result of
the losses, claims, damages and liabilities referred to in paragraph (d) above shall be deemed to include, subject to the limitations set forth above, any
legal or other expenses incurred by such Indemnified Person in connection with any such action or claim. Notwithstanding the provisions of this
Section 5, in no event shall a Holder be required to contribute any amount in excess of the amount by which the total price at which the Securities or
Exchange Securities sold by such Holder exceeds the amount of any damages that such Holder has otherwise been required to pay by reason of such
untrue or alleged untrue statement or omission or alleged omission. No Person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentation. The
Holders’ obligations to contribute pursuant to this Section 5 are several and not joint.

(f) The remedies provided for in this Section 5 are not exclusive and shall not limit any rights or remedies that may otherwise be available to any
Indemnified Person at law or in equity.

(g) The indemnity and contribution provisions contained in this Section 5 shall remain operative and in full force and effect regardless of (i) any
termination of this Agreement, (ii) any investigation made by or on behalf of the Dealer Manager, or any Holder or any Person controlling the Dealer
Manager or any Holder, or by or on behalf of the Company or the Guarantors (if any) or the officers or directors of or any Person controlling the
Company or the Guarantors (if any), (iii) acceptance of any of the Exchange Securities and (iv) any sale of Registrable Securities pursuant to a Shelf
Registration Statement.

6. General.

(@) No Inconsistent Agreements. The Company and the Guarantors (if any) represent, warrant and agree that (i) the rights granted to the Holders
hereunder do not in any way conflict with and are not inconsistent with the rights granted to the holders of any other outstanding securities issued or
guaranteed by the Company or any Guarantor (if any) under any other agreement and (ii) neither the Company nor any Guarantor (if any) has entered
into, or on or after the date of this Agreement will enter into, any agreement that is inconsistent with the rights granted to the Holders of Registrable
Securities in this Agreement or otherwise conflicts with the provisions hereof.

(b) Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be amended, modified or
supplemented, and waivers or consents to departures from the provisions hereof



may not be given unless the Company and the Guarantors (if any) have obtained the written consent of Holders of at least a majority in aggregate
principal amount of the outstanding Registrable Securities affected by such amendment, modification, supplement, waiver or consent; provided that no
amendment, modification, supplement, waiver or consent to any departure from the provisions of Section 5 hereof shall be effective as against any
Holder of Registrable Securities unless consented to in writing by such Holder. Any amendments, modifications, supplements, waivers or consents
pursuant to this Section 6(b) shall be by a writing executed by each of the parties hereto.

(c) Notices. All notices and other communications provided for or permitted hereunder shall be made in writing by hand-delivery, registered
first-class mail, telecopier, or any courier guaranteeing overnight delivery (i) if to a Holder, at the most current address given by such Holder to the
Company by means of a notice given in accordance with the provisions of this Section 6(c), which address initially is, with respect to the Dealer
Manager, the address set forth in the Dealer Manager Agreement; (ii) if to the Company and the Guarantors (if any), initially at the Company’s address
set forth in the Dealer Manager Agreement and thereafter at such other address, notice of which is given in accordance with the provisions of this
Section 6(c); and (iii) to such other persons at their respective addresses as provided in the Dealer Manager Agreement and thereafter at such other
address, notice of which is given in accordance with the provisions of this Section 6(c). All such notices and communications shall be deemed to have
been duly given: at the time delivered by hand, if personally delivered; five Business Days after being deposited in the mail, postage prepaid, if mailed;
when receipt is acknowledged, if telecopied; and on the next Business Day if timely delivered to an air courier guaranteeing overnight delivery. Copies
of all such notices, demands or other communications shall be concurrently delivered by the Person giving the same to the Trustee, at the address
specified in the Indenture.

(d) Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors, assigns and transferees of each of
the parties, including, without limitation and without the need for an express assignment, subsequent Holders; provided that nothing herein shall be
deemed to permit any assignment, transfer or other disposition of Registrable Securities in violation of the terms of the Dealer Manager Agreement or
the Indenture. If any transferee of any Holder shall acquire Registrable Securities in any manner, whether by operation of law or otherwise, such
Registrable Securities shall be held subject to all the terms of this Agreement, and by taking and holding such Registrable Securities such Person shall
be conclusively deemed to have agreed to be bound by and to perform all of the terms and provisions of this Agreement and such Person shall be
entitled to receive the benefits hereof. The Dealer Manager (in its capacity as Dealer Manager) shall have no liability or obligation to the Company or
the Guarantors (if any) with respect to any failure by a Holder to comply with, or any breach by any Holder of, any of the obligations of such Holder
under this Agreement.



(e) Third Party Beneficiaries. Each Holder shall be a third party beneficiary to the agreements made hereunder between the Company and the
Guarantors (if any), on the one hand, and the Dealer Manager, on the other hand, and shall have the right to enforce such agreements directly to the
extent it deems such enforcement necessary or advisable to protect its rights or the rights of other Holders hereunder.

(f) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

(g) Headings. The headings in this Agreement are for convenience of reference only, are not a part of this Agreement and shall not limit or
otherwise affect the meaning hereof.

(h) Governing Law. This Agreement, and any claim, controversy or dispute arising under or related to this Agreement, shall be governed by and
construed in accordance with the laws of the State of New York.

(j) Entire Agreement; Severability. This Agreement contains the entire agreement between the parties relating to the subject matter hereof and
supersedes all oral statements and prior writings with respect thereto. If any term, provision, covenant or restriction contained in this Agreement is held
by a court of competent jurisdiction to be invalid, void or unenforceable or against public policy, the remainder of the terms, provisions, covenants and
restrictions contained herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated. The Company, the Guarantors
(if any) and the Dealer Manager shall endeavor in good faith negotiations to replace the invalid, void or unenforceable provisions with valid provisions
the economic effect of which comes as close as possible to that of the invalid, void or unenforceable provisions.



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

MARVELL TECHNOLOGY, INC.

By /s/ Jean Hu

Name: Jean Hu
Title: President and Chief Financial Officer

Confirmed and accepted as of the date first above written:
J.P. MORGAN SECURITIES LLC
By /s/ Som Bhattacharyya

Name: Som Bhattacharyya
Title:  Executive Director

[Signature Page to Registration Rights Agreement]



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditionally and irrevocably agrees as a Guarantor (as defined in the Registration Rights Agreement, dated
as of May 4, 2021, by and among Marvell Technology, Inc., a Delaware corporation and J.P. Morgan Securities LLC, to be bound by the terms and

provisions of such Registration Rights Agreement.

IN WITNESS WHEREOF, the undersigned has executed this counterpart as of

,2021.
[GUARANTOR]
By

Name:
Title:




Exhibit 5.1

Hogan Lovells US LLP
Columbia Square
555 Thirteenth Street, NW

H{)gan Washington, DC 20004
T +1 212 637 5600

LDVB]]‘S F +1 202 637 5910
www.hoganlovells.com

November 5, 2021

Board of Directors

Marvell Technology, Inc.

1000 N. West Street, Suite 1200
Wilmington, Delaware 19801

To the addressee referred to above:

We are acting as counsel to Marvell Technology, Inc., a Delaware corporation (the “Company”), in connection with its registration statement on

Form S-4, as amended (the “Registration Statement”), filed with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Act”) relating to the proposed issuance of up to US$433,817,000 aggregate principal amount of the Company’s 4.200% Senior Notes due
2023 (the “2023 Notes”) and up to US$479,394,000 aggregate principal amount of the Company’s 4.875% Senior Notes due 2028 (the “2028 Notes”
and together with the 2023 Notes, the “Exchange Notes”) in exchange for a like principal amount of the Company’s currently outstanding 4.200%
Senior Notes due 2023 (the “Original 2023 Notes) and 4.875% Senior Notes due 2028 (the “Original 2028 Notes” and together with the Original
2023 Notes, the “Original Notes”). The Original Notes were issued, and the Exchange Notes will be issued, pursuant to an Indenture dated as of

April 12, 2021, as supplemented on May 4, 2021 (the “Indenture”), by and among the Company and U.S. National Bank Association (the “Trustee”).
This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R.

§ 229.601(b)(5), in connection with the Registration Statement.

For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an appropriate basis on
which to render the opinions hereinafter expressed. In our examination of the aforesaid documents, we have assumed the genuineness of all signatures,
the legal capacity of all natural persons, the accuracy and completeness of all documents submitted to us, the authenticity of all original documents, and
the conformity to authentic original documents of all documents submitted to us as copies (including pdfs). As to all matters of fact, we have relied on
the representations and statements of fact made in the documents so reviewed, and we have not independently established the facts so relied on. This
opinion letter is given, and all statements herein are made, in the context of the foregoing.

To the extent that the obligations of the Company under the Indenture may depend upon such matters, we assume for purposes of the opinions expressed
herein (i) that the Trustee is duly organized, validly existing, and in good standing under the laws of its jurisdiction of organization; (ii) that the Trustee
is duly qualified to engage in the activities contemplated by the Indenture; (iii) that the Indenture has been duly authorized, executed, and delivered by
the Trustee and constitutes the valid and binding obligation of the Trustee, enforceable against the Trustee in accordance with its terms; (iv) that, with
respect to acting as a trustee under the Indenture, the Trustee is in compliance with all applicable laws and regulations; and (v) that the Trustee has the
requisite organizational and legal power and authority to perform its obligations under the Indenture.
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This opinion letter is based as to matters of law solely on the applicable provisions of the following, as currently in effect: (i) the Delaware General
Corporation Law, as amended, and (ii) the laws of the State of New York (but not including any laws, statutes, ordinances, administrative decisions,
rules or regulations of any political subdivision below the state level). We express no opinion herein as to any other statutes, rules or regulations (and in
particular, we express no opinion as to any effect that such other statutes, rules or regulations may have on the opinions expressed herein).

Also, with your approval, we have relied as to certain matters on information obtained from public officials, officers of the Company and other sources
believed by us to be responsible, and we have assumed that the Exchange Notes conform to the specimens thereof examined by us and that the Trustee’s
certificate of authentication of the Exchange Notes has been manually signed by one of the Trustee’s authorized officers.

Based upon, subject to and limited by the foregoing, we are of the opinion that (i) following the effectiveness of the Registration Statement, and receipt
by the Company of the Original Notes in exchange for the Exchange Notes as specified in the Registration Rights Agreement, dated as of May 4, 2021,
by and between the Company and J.P. Morgan Securities LLC entered into in connection with the issuance of the Original Notes, and (ii) assuming the
due execution, issuance, delivery and authentication of the Exchange Notes as provided in the Indenture, the Exchange Notes will constitute valid and
binding obligations of the Company.

The opinion expressed above with respect to the valid and binding nature of obligations may be limited by bankruptcy, insolvency, reorganization,
receivership, moratorium or other laws affecting creditors’ rights (including, without limitation, the effect of statutory and other law regarding fraudulent
conveyances, fraudulent transfers and preferential transfers) and by the exercise of judicial discretion and the application of principles of equity, good
faith, fair dealing, reasonableness, conscionability and materiality (regardless of whether the Securities are considered in a proceeding in equity or at
law).

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any changes in the
foregoing subsequent to the effective date of the Registration Statement.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to this firm under the caption
“Legal Matters” in the prospectus constituting a part of the Registration Statement. In giving this consent, we do not thereby admit that we are an
“expert” within the meaning of the Act.

Very truly yours,

/s/ Hogan Lovells US LLP

HOGAN LOVELLS US LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-4 of our reports dated March 16, 2021 relating to the financial
statements of Marvell Technology, Inc. (formerly Marvell Technology Group Ltd.) and the effectiveness of Marvell Technology, Inc’s. (formerly
Marvell Technology Group Ltd.) internal control over financial reporting, appearing in the Annual Report on Form 10-K of Marvell Technology Group
Ltd. for the year ended January 30, 2021. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

San Jose, California
November 5, 2021



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of Marvell Technology, Inc. of our report dated
February 25, 2021 relating to the financial statements, which appears in Marvell Technology Group, Ltd.’s Current Report on Form 8-K dated April 5,
2021. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Los Angeles, California
November 5, 2021



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
LR.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

David A. Jason
U.S. Bank National Association
1 California St, ste 1000
San Francisco, CA 94111
(415) 677-3622

(Name, address and telephone number of agent for service)

Marvell Technology, Inc.

(Issuer with respect to the Securities)

Delaware 85-3971597
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

1000 N. West Street, Suite 1200

Wilmington, Delaware 19801
(Address of Principal Executive Offices) (Zip Code)

4.200% Senior Notes due 2023
4.875% Senior Notes due 2028

(Title of the Indenture Securities)




FORM T-1

Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
a)  Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

b)  Whether it is authorized to exercise corporate trust powers.

Yes

Item 2. AFFILIATIONS WITH THE OBLIGOR. If the obligor is an dffiliate of the Trustee, describe each such dffiliation.

None

Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which
the Trustee acts as Trustee.
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
1. A copy of the Articles of Association of the Trustee.*
A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
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4. A copy of the existing bylaws of the Trustee.**

5 A copy of each Indenture referred to in Item 4. Not applicable.

6 The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
7

Report of Condition of the Trustee as of June 30, 2021 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on
November 15, 2005.
**  Incorporated by reference to 305(b)(2), Registration Number 333-229783 filed on June 21, 2021.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification
to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of San Francisco, State of California on the 5th of November,
2021.

By: /s/ David A. Jason

David A. Jason
Vice President



Exhibit 2

o Office of the Gomptroller of the Currency

Washingtan, DC 20210
CERTIFICATE OF CORPORATE EXISTENCE

I, Michael 1. Hsu, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and
coniral of all records pertaining to the chartering, regulation, and supervision of
all national banking associations.

2. "1.5. Bank Mational Association," Cincinnali, Ohio (Charter No. 24), is a
national banking association formed under the laws of the United States and is
authorized thereunder fo transact the business of banking on the date of this
certificate.

IN TESTIMONY WHEREOF, today, July 23, 2021, I have hercunto subscribed
my name and caused my seal of office to be affized to these presents at the ULS.
Department of the Treasury, in the City of Washington, District of Columbia

Al ] F—~

h?{ng Comptroller of the Currency

202 1-00903-C



Exhibit 3

° Office of the Wﬂmmlﬁ’fnflh Currency

‘Washinglon, DC 20219

CERTIFICATE OF FIDUCIARY POWERS
1, Michael J. Hsu, Acting Complroller of the Currency, do hereby cerily that:

1. The Office of the Comptroller of the Currency, pursuant io Revised Statutes 324, et
seq, o amended, and 12 USC 1, el seq, a8 amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all national
hanking associations,

2. "11.5. Bank National Association,” Cincinnati, Ohio (Charter No. 24}, was granted,
under the hand and seal of the Compdroller, the right to act in all fiduciary capacitics
wuthorized under the provisions of the Act of Congress approved September 28, 1962, 76
Siat, 668, 12 USC 92a, and that the suthority so granted semaing in full foree and effect
om the date of this certificate.

W TESTIMONY WHEREOF, today, July 23, 2021, | have hereunto subscribed my name

and caused my seal of office 1 be afficed to these presents at the 1.5, Depanment of the
Treasury, in the City of Washington, District of Columbia.

! g, —

At}iﬁngnptmllnEl’l}w Currency

2021-00903-C



Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents
that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities

and Exchange Commission upon its request therefor.

Dated: November 5, 2021

By: /s/ David A. Jason
David A. Jason
Vice President




Exhibit 7
U.S. Bank National Association
Statement of Financial Condition

As of 6/30/2021
($000’s)
Assets
Cash and Balances Due From Depository Institutions
Securities

Federal Funds
Loans & Lease Financing Receivables
Fixed Assets
Intangible Assets
Other Assets
Total Assets
Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities
Total Liabilities
Equity
Common and Preferred Stock
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital
Total Liabilities and Equity Capital

6/30/2021

$ 44,435,957
158,894,854
2,376
296,741,901
6,294,698
13,278,545

28,204,350

$547,852,681

$442,902,823
1,412,092

0

1,119,485
31,883,676

0

3,600,000
14,222,155
$495,140,231

18,200
14,266,915
37,622,248

805,087

$ 52,712,450

$547,852,681



