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PART | - FINANCIAL INFORMATION

ITEM 1. Financial Statements

ANALOG DEVICES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)

(thousands, except per share amounts)

Revenue
Cost of sales (1)
Gross margin
Operating expenses:
Research and development (1)
Selling, marketing, general and administrative (1)
Amortization of intangibles
Special charges

Operating income

Nonoperating expense (income):
Interest expense
Interest income
Other, net

Income before income taxes

Provision for income taxes

Net income

Shares used to compute earnings per share — basic

Shares used to compute earnings per share — diluted

Basic earnings per share

Diluted earnings per share

Dividends declared and paid per share

(1) Includes stock-based compensatigeese as follows:

Cost of sales

Research and development
Selling, marketing, general and admiaiste

See accompanying notes.

Three Months Ended

Nine Months Ended

August 2, 2014

August 3, 2013

August 2, 2014

August 3, 2013

$ 727,75. $ 67417. $ 2050521 $ 1,95555
251,46: 239,11 706,37 708,01!
476,29( 435,06 1,344,15 1,247,54
140,09 128,89: 404,88t 382,05(
132,98 97,77: 333,25; 298,03

66C 55 77C 16E

— — 2,68t 14,07
273,74 226,72 741,59 694,32
202,54 208,34: 602,55! 553,21
8,17¢ 7,672 21,62: 20,44:
(3,449 (3,129 (10,12) (9,407)
422 8,75¢ 412 9,361
5,15¢ 13,30 11,90¢ 20,40:
197,38 195,04: 590,64 532,81
16,78: 18,80: 70,02: 60,87¢

$ 18060t $ 176,23¢ $ 520628 $ 471,93
314,19( 309,11° 313,32 306,68
318,87( 315,30° 318,41 312,98

$ 057 $ 057 $ 1.66 $ 1.5¢

$ 057 $ 0.5¢ $ 1.6 $ 1.51

$ 037 $ 034 $ 1.0 $ 0.9¢

$ 1,72¢  $ 1,67: $ 469t $ 4,85¢

$ 5418 $ 553 $ 1455, $ 16,18

$ 6,331 $ 553¢ $  16,16¢ $ 22,72




ANALOG DEVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVECOME

(Unaudited)
(thousands)
Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 August 2, 2014 August 3, 2013
Net income $ 180,60t % 176,23¢ $ 520,62! % 471,93:
Foreign currency translation adjustments (65€) (3,137 3,20¢ (5,26¢)

Change in unrealized holding (losses) gains (nédxas of $78, $42,

$13, and $63, respectively) on available for satristies classified as

short-term investments (420 (35 51 15t
Change in unrealized (losses) gains (net of tak&542, $3,326,

$632, and $3,619, respectively) on derivative umsgnts designated
as cash flow hedges (3,099 6,08¢ (2,52%) 5,44:

Changes in pension plans including prior servics,doansition
obligation, net actuarial loss and foreign curretreyslation

adjustments, (net of taxes of $164, $98, $493 %308 respectively) 3,36¢ 20z 2,56 15t
Other comprehensive income (loss) (80%) 3,12: 3,29¢ 48t
Comprehensive income $ 179,80 $ 179,36. $ 523,91t $ 472.41¢

See accompanying notes.




ANALOG DEVICES, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(thousands, except per share amounts)

August 2, 2014 November 2, 2013
ASSETS
Current Assets
Cash and cash equivalents $ 2,585,44. $ 392,08t
Short-term investments 2,346,81: 4,290,82.
Accounts receivable, net 394,76: 325,14
Inventories (1) 415,09¢ 283,33
Deferred tax assets 134,68 136,29¢
Prepaid income tax 3,39¢ 2,391
Prepaid expenses and other current assets 43,68: 42,34;
Total current assets 5,923,88. 5,472,42!
Property, Plant and Equipment, at Cost
Land and buildings 488,51 458,85!
Machinery and equipment 1,861,60- 1,733,85I
Office equipment 51,47 49,32
Leasehold improvements 51,87: 50,87(
2,453,46! 2,292,89.
Less accumulated depreciation and amortization 1,843,53: 1,784,72.
Net property, plant and equipment 609,93 508,17:
Other Assets
Deferred compensation plan investments 20,00: 17,36¢
Other investments 12,01¢ 3,81¢
Goodwill 1,631,891 284,11
Intangible assets, net 695,83: 28,55:
Deferred tax assets 29,55¢ 26,22¢
Other assets 50,34¢ 41,08«
Total other assets 2,439,64. 401,15¢
$ 8,973,46! $ 6,381,75!
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities
Accounts payable $ 142,65. $ 119,99
Deferred income on shipments to distributors, net 285,83: 247,42¢
Income taxes payable 40,66« 45,49(
Current debt
1,995,39 —
Accrued liabilities 157,97¢ 157,60(
Total current liabilities 2,622,520 570,51:
Non-current liabilities
Long-term debt 872,65: 872,24:
Deferred income taxes 276,23¢ 6,037
Deferred compensation plan liability 20,00: 17,36¢
Other non-current liabilities 174,85! 176,02(
Total non-current liabilities 1,343,74. 1,071,66:

Commitments and contingencies
Shareholders’ Equity
Preferred stock, $1.00 par value, 471,934 shatb®@azed, none outstanding — —

Common stock, $0.16 2/3 par value, 1,200,000,06@estauthorized, 314,212,784 shares issued and
outstanding (311,045,084 on November 2, 2013) 52,37( 51,84:

Capital in excess of par vali 792.97: 711.87¢



Retained earnings 4,239,10! 4,056,40.

Accumulated other comprehensive loss (77,259 (80,54¢)
Total shareholders’ equity 5,007,19 4,739,57!
$ 8,973,46! $ 6,381,75!

(1) Includes $2,094 and $2,273 related to stodeda@ompensation at August 2, 2014 and NovemI2413, respectively

See accompanying notes.




ANALOG DEVICES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cashigenl by operations:

Depreciation
Amortization of intangibles
Stock-based compensation expense
Loss on extinguishment of debt
Excess tax benefit-stock options
Deferred income taxes
Other non-cash activity
Changes in operating assets and liabilities
Total adjustments
Net cash provided by operating activities
Cash flows from investing activities:
Purchases of short-term available-for-sale investme
Maturities of short-term available-for-sale investits
Sales of short-term available-for-sale investments
Additions to property, plant and equipment
Payments for acquisitions, net of cash acquired
Increase in other assets
Net cash used for investing activities
Cash flows from financing activities:
Payment of senior unsecured notes
Proceeds from debt
Proceeds from derivative instruments
Term loan repayments
Dividend payments to shareholders
Repurchase of common stock
Proceeds from employee stock plans
Contingent consideration payment
Changes in other financing activities
Excess tax benefit-stock options
Net cash provided by (used for) financing actigitie
Effect of exchange rate changes on cash
Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

See accompanying notes.

Nine Months Ended

August 2, 2014

August 3, 2013

520,628 $ 471,93
83,14’ 82,68
1,72( 16
35,41¢ 43,76
— 10,20t
(21,349 (15,079
(8,305) (11,142
3,82: (1,079)
(5,741) 48,71¢
88,71 158,24°
609,33 630,18
(5,539,01) (5,980,73)
5,810,93 4,771,44
1,700,131 590,82
(134,499) (74,516
(1,943,70) (2,475
(9,427 (4,066)
(115,57) (699,52
— (392,79()
1,995,39 493,88(
— 10,95:

— (60,10%)
(337,91) (300,01)
(168,97) (17,720
178,58: 261,87t
(3,576 (3,757)
16,37( (7,486)
21,34¢ 15,07:
1,701,23. (90)
(1,645) 66¢
2,193,35; (68,76%)
392,08 528,83
2,585,444 $ 460,06t




ANALOG DEVICES, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
FOR THE THREE AND NINE MONTHS ENDED AUGUST 2, 2014

(all tabular amounts in thousands except per sra@ints and percentages)

Note 1 — Basis of Presentation

In the opinion of management, the information faheid in the accompanying condensed consolidateddial statements reflects alll
normal recurring adjustments that are necessdwirty state the results for these interim periadsl should be read in conjunction with Ang
Devices, Inc.’s (the Company) Annual Report on FaO¥K for the fiscal year ended November 2, 2013 mhated notes. The results of
operations for the interim periods shown in thigort are not necessarily indicative of the resthitd may be expected for the fiscal year endin
November 1, 201or any future period.

On July 22, 2014, the Company completed its acipisof Hittite Microwave Corporation (Hittite), @mpany that designs and devel
high performance integrated circuits, modules, gstigsns and instrumentation for radio frequency roviave and millimeterwave applicatio
The total consideration paid to acquire Hittite vagproximately $2.4 billion , financed through antonation of existing cash on hand and a
90-day term loan facility of $2.0 billion . The agsjtion of Hittite is referred to as the Acquisiti. T he condensed consolidated financial
statements included in this Quarterly Report omi@6-Q include the financial results of Hittite ppectively from July 22, 2014, the closing
date of the Acquisition. See Note ¥gquisitionsof these Notes to Condensed Consolidated FinaBtag¢ments for further discussion relatec
to the Acquisition.

Certain amounts reported in previous periods haem beclassified to conform to the fiscal 2014 @néstion. Such reclassified amounts
are immaterial. The Company has a 52-53 week figeal that ends on the Saturday closest to thedgsin October. Fiscal 2014 and fiscal
2013 are 52 -week fiscal years.

Note 2 — Revenue Recognition

Revenue from product sales to customers is gegeralbgnized when title passes, which for shipmenmtsertain foreign countries is
subsequent to product shipment. Title for thesprelnts ordinarily passes within a week of shipment.
For multiple element arrangements, the Companyatés arrangement consideration among the elerbasés! on the relative fair values of
those elements as determined using vendor-spedifactive evidence or third-party evidence. The @any uses its best estimate of selling
price to allocate arrangement consideration betwleenleliverables in cases where neither vendarifépebjective evidence nor third-party
evidence is available. A reserve for sales retantsallowances for customers is recorded basedstoribal experience or specific
identification of an event necessitating a reserve.

Revenue from contracts with the United States Guwent, government prime contractors and some comaheustomers is generally
recorded on a percentage of completion basis wsthgr units delivered or costs incurred as thesmesament basis for progress towards
completion. The output measure is used to measstéts directly and is generally the best meastpeagress toward completion in
circumstances in which a reliable measure of outpatbe established. Estimated revenue in excesnatints billed is reported as unbilled
receivables. Contract accounting requires judgrireastimating costs and assumptions related tateahissues and delivery schedule.
Contract costs include material, subcontract céeit@r and an allocation of indirect costs. Thénestion of costs at completion of a contract is
subject to numerous variables involving contragts@nd estimates as to the length of time to cetaphe contract. Changes in contract
performance, estimated gross margin, includingrtigact of final contract settlements, and estimédsdes are recognized in the period in
which the changes or losses are determined.

In all regions of the world, the Company deferseraye and the related cost of sales on shipmeuwlisttibutors until the distributors
resell the products to their customers. As a rethdtCompany’s revenue fully reflects end customgchases and is not impacted by
distributor inventory levels. Sales to distributare made under agreements that allow distribtitorsceive price-adjustment credits, as
discussed below, and to return qualifying prodéatsredit, as determined by the Company, in otdeeduce the amounts of slow-moving,
discontinued or obsolete product from their inveyitdhese agreements limit such returns to a cepaicentage of the value of the Company’
shipments to that distributor during the prior dearln addition, distributors are allowed to retunsold products if the Company terminates
the relationship with the distributor.

Distributors are granted price-adjustment creditsshles to their customers when the distributstasdard cost (i.e., the Company’s sale
price to the distributor) does not provide therdisitor with an appropriate margin on its saleg@da@ustomers. As distributors negotiate selling
prices with their customers, the final sales pagesed upon with the customer will be influencedvany factors, including the particular
product being sold, the quantity ordered, the palar customer, the




geographic location of the distributor and the cetitjve landscape. As a result, the distributor meyuest and receive a price-adjustment
credit from the Company to allow the distributoretern an appropriate margin on the transaction.

Distributors are also granted price-adjustmentitsed the event of a price decrease subsequehetdate the product was shipped and
billed to the distributor. Generally, the Companijl provide a credit equal to the difference betwélee price paid by the distributor (less any
prior credits on such products) and the new piiceatfe product multiplied by the quantity of theesific product in the distributor’s inventory
at the time of the price decrease.

Given the uncertainties associated with the lepEfsrice-adjustment credits to be granted to distors, the sales price to the distributor
is not fixed or determinable until the distributesells the products to their customers. TheretbeeCompany defers revenue recognition fron
sales to distributors until the distributors hagklghe products to their customers.

Title to the inventory transfers to the distribuédithe time of shipment or delivery to the digitidr, and payment from the distributor is
due in accordance with the Company’s standard payteems. These payment terms are not contingesn the distributors’ sale of the
products to their customers. Upon title transfedigtributors, inventory is reduced for the cosgobds shipped, the margin (sales less cost of
sales) is recorded as “deferred income on shipmerdistributors, net” and an account receivablec®rded. Shipping costs are charged to
cost of sales as incurred.

The deferred costs of sales to distributors hasmtically had very little risk of impairment due the margins the Company earns on
sales of its products and the relatively long fesle of the Company’s products. Product returomfdistributors that are ultimately scrapped
have historically been immaterial. In addition,cerprotection and pricadjustment credits granted to distributors hisadlychave not exceed:
the margins the Company earns on sales of its ptedlihe Company continuously monitors the level maature of product returns and is in
frequent contact with the distributors to ensuserees are established for all known material issue

As of August 2, 2014 and November 2, 2013 , the @aomg had gross deferred revenue of $356.1 midiwh $309.2 million ,
respectively, and gross deferred cost of sale§@f3million and $61.8 million , respectively. Dekd income on shipments to distributors
increased in the first nine months of fiscal 20tinarily as a result of an increase in product stepts into the channel during fiscal 2014 in
order to support anticipated sales demand andlassaer extent, deferred income acquired as pdhieofcquisition.

The Company generally offers a twelve -month wayrdor its products. The Company’s warranty polpmyvides for replacement of
defective products. Specific accruals are recofdenown product warranty issues. Product warr@axgyenses during each of the three- and
nine-month periods ended August 2, 2014 and Auguad13 were not material .

Note 3 — Stock-Based Compensation

Stock-based compensation is measured at the gasmbdsed on the gragiéte fair value of the awards ultimately expecteddst, and
recognized as an expense on a straight-line basistioe vesting period, which is generally five ngefor stock options and three years for
restricted stock units. In addition to restricténck units with a service condition, we grant riestd stock units with both a market condition
and a service condition (markietsed restricted stock units). The number of shafrdge Company's common stock to be issued upstingeol
market-based restricted stock units will range fl@¥nto 200% of the target amount, based on the adsgn of the Company's total
shareholder return (TSR) to the median TSR of aiipd peer group over a thrgear period. TSR is a measure of stock price ajgtien plus
any dividends paid during the performance pericetebmining the amount of stock-based compensatidre trecorded for stock options and
market-based restricted stock units requires thegamy to develop estimates to calculate the grate-fhir value of awards.

Hittite Replacement Awards- In connection with the Acquisition, the Compargued equity awards to certain Hittite employees in
replacement of Hittite equity awards that were edaxt at closing. The replacement awards consistagmroximately 0.7 million restricted
stock units with a weighted average grant dateviaine of $48.20 . The terms and intrinsic valu¢hese awards were substantially the same
the canceled Hittite awards. The fair value ofréy@aced awards associated with services rendeoedglh the date of Acquisition was
recognized as a component of the total prelimimstymated acquisition consideration and the remgifair value of the replaced awards
associated with post Acquisition services will Beagnized as an expense on a straight-line basristio® remaining vesting period.

Grant-Date Fair Value— The Company uses the Black-Scholes valuation hodmlculate the grant-date fair value of stopkian
awards and the Monte Carlo simulation model toudate the grant-date fair value of market-basettioésd stock units. The use of these
valuation models requires the Company to make astisnand assumptions, such as expected volatikpected term, risk-free interest rate,
expected dividend yield and forfeiture rates. Thentrdate fair value of
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restricted stock units with only a service condlitiepresents the value of the Company’s commork sto¢he date of grant, reduced by the
present value of dividends expected to be paicherCompany’s common stock prior to vesting.

Information pertaining to the Company’s stock optawards and the related estimated weiglategtage assumptions to calculate the
value of stock options using the Black-Scholes atitun model granted during the three- and nine-impetiods ended August 2, 2014 and
August 3, 2013 are as follows:

Three Months Ended Nine Months Ended

Stock Options August 2, 2014 August 3, 2013 August 2, 2014 August 3, 2013
Options granted (in thousands) 27 10z 2,131 2,38¢
Weighted-average exercise price $52.6( $45.97 $51.7¢ $46.3¢
Weighted-average grant-date fair value $8.8¢ $7.8¢ $8.9¢ $7.37
Assumptions:

Weighted-average expected volatility 24.(% 25.8% 24.%% 24.€%
Weighted-average expected term (in years) 5.2 5.4 5.2 5.4
Weighted-average risk-free interest rate 1.7% 1.2% 1.7% 1.C%
Weighted-average expected dividend yield 2.8% 3.(% 2.%% 2.5%

The Monte Carlo simulation model utilizes multipigut variables that determine the probability atisfying the performance
conditions stipulated in the award grant and caked the fair market value for the market-basetiice=d stock units granted. The Monte Carlc
simulation model also uses stock price volatilityl @ther variables to estimate the probabilityadfsfying the performance conditions,
including the possibility that the market conditimay not be satisfied, and the resulting fair valtithe award. Information pertaining to the
Company’s market-based restricted stock units haddlated estimated assumptions used to caldhlat@ir value of market-based restricted
stock units granted during the nine-month periodieghAugust 2, 2014 using the Monte Carlo simulatiwdel are as follows:

Nine Months Ended

Market -based Restricted Stock Units August 2, 2014
Units granted (in thousands) 86
Grant-date fair value $50.7¢
Assumptions:

Historical stock price volatility 23.2%
Risk-free interest rate 0.8%
Expected dividend yield 2.8%

Market-based restricted stock units were not grhdteing the three-month period ended August 242fithe three- and nine-month
periods ended August 3, 2013 .

Expected volatility— The Company is responsible for estimating viigtand has considered a number of factors, inolydhird-party
estimates. The Company currently believes thaeketusive use of implied volatility results in thest estimate of the grant-date fair value of
employee stock options because it reflects the et'arkurrent expectations of future volatility.émaluating the appropriateness of exclusively
relying on implied volatility, the Company conclutithat: (1) options in the Company’s common staekaxtively traded with sufficient
volume on several exchanges; (2) the market patesth the traded options and the underlying share measured at a similar point in time
to each other and on a date close to the grantodaite employee share options; (3) the tradedapthave exercise prices that are both near-
the-money and close to the exercise price of thel@yee share options; and (4) the remaining matsraf the traded options used to estimate
volatility are at least one year.

Expected term— The Company uses historical employee exercise ptidmexpiration data to estimate the expected wssumption fc
the Black-Scholes grant-date valuation. The Comgmatigves that this historical data is currently best estimate of the expected term of a
new option, and that generally its employees exkibiilar exercise behavior.

Risk-free interest rate— The yield on zero-coupon U.S. Treasury securitbe a period that is commensurate with the exquetdrm
assumption is used as the risk-free interest rate.




Expected dividend yield— Expected dividend yield is calculated by anmiafj the cash dividend declared by the Companyar&of
Directors for the current quarter and dividing thegtult by the closing stock price on the daterahy Until such time as the Company’s Board
of Directors declares a cash dividend for an amthattis different from the current quartecash dividend, the current dividend will be use
deriving this assumption. Cash dividends are nit pa options, restricted stock or restricted stooks.

Stock-Based Compensation Expense

The amount of stock-based compensation expensgnizen during a period is based on the value o&tisgrds that are ultimately
expected to vest. Forfeitures are estimated dirtieeof grant and revised, if necessary, in subsegperiods if actual forfeitures differ from
those estimates. The term “forfeitures” is distifrom “cancellations” or “expirations” and represepnly the unvested portion of the
surrendered stock-based award. Based on an anafytsichistorical forfeitures, the Company haslaggpan annual forfeiture rate of 4.4%ball
unvested stock-based awards as of August 2, 20hd rate of 4.4% represents the portion that i®etqul to be forfeited each year over the
vesting period. This analysis will be re-evaluage@rterly and the forfeiture rate will be adjusésdnecessary. Ultimately, the actual expense
recognized over the vesting period will only be ttowse options that vest.

Additional paid-in-capital (APIC) Pool

The APIC pool represents the excess tax benefdterbto shardrased compensation that are available to absankeftex deficiencies.
the amount of future tax deficiencies is greatantthe available APIC pool, the Company recorde#toess as income tax expense in its
condensed consolidated statements of income. Dthimghree- and nine-month periods ended Augu®?4 and August 3, 2013, the
Company had available APIC pool to absorb tax éfities recorded and as a result, these deficienaienot affect its results of operations.

Stock-Based Compensation Activity

A summary of the activity under the Company’s stopkion plans as of August 2, 2014 and changesidthie three- and nine-month
periods then ended is presented below:

Weighted-
Average
Options Weighted- Remaining Aggregate
Outstanding Average Exercise Contractual Intrinsic
Activity during the Three Months Ended August 2, 204 (in thousands) Price Per Share Term in Years Value
Options outstanding at May 3, 2014 16,32« $36.4:
Options granted 27 $52.6(
Options exercised (1,159 $31.1¢
Options forfeited (41) $44.3¢
Options expired (7) $46.2’
Options outstanding at August 2, 2014 15,14¢ $36.8: 5.9 $203,41!
Options exercisable at August 2, 2014 8,927 $31.1° 4.1 $168,70°
Options vested or expected to vest at August 2, 2011) 14,63; $36.47 58 $201.40:

(1) In addition to the vested options, the Company etga portion of the unvested options to vest atespoint in the future. The numk
of options expected to vest is calculated by apglyn estimated forfeiture rate to the unvestetogt

Options Weighted-

Outstanding Average Exercise

Activity during the Nine Months Ended August 2, 204 (in thousands) Price Per Share
Options outstanding November 2, 2013 18,99: $33.5¢
Options granted 2,13i $51.7¢
Options exercised (5,707) $31.3:
Options forfeited (249 $41.4¢
Options expired 32 $45.4¢
Options outstanding at August 2, 2014 15,14¢ $36.8:




During the three and nine months ended August 24 2@he total intrinsic value of options exerciged., the difference between the
market price at exercise and the price paid byethployee to exercise the options) was $26.7 mibiind $114.5 million , respectively, and the
total amount of proceeds received by the Compamy the exercise of these options was $36.0 mibiod $178.6 million , respectively.

During the three and nine months ended August B3 2@he total intrinsic value of options exercigee., the difference between the
market price at exercise and the price paid byethployee to exercise the options) was $29.3 mibiind $112.5 million , respectively, and the
total amount of proceeds received by the Compamy the exercise of these options was $85.9 mibiod $261.9 million , respectively.

A summary of the Company’s restricted stock uniaehactivity as of August 2, 2014 and changes dutie three- and nine-month
periods then ended is presented below:

Restricted Weighted-
Stock Units Average Grant-
Outstanding Date Fair Value

Activity during the Three Months Ended August 2, 204 (in thousands) Per Share
Restricted stock units outstanding at May 3, 2014 2,44¢ $41.9¢
Units granted 73C $48.2¢
Restrictions lapsed (26) $33.9¢
Forfeited (18) $40.9:
Restricted stock units outstanding at August 2, 261 3,13¢ $43.4¢

Restricted Weighted-
Stock Units Average Grant-
Outstanding Date Fair Value

Activity during the Nine Months Ended August 2, 204 (in thousands) Per Share
Restricted stock units outstanding at November 2,23 2,49: $37.6:
Units granted 1,56¢ $47.9¢
Restrictions lapsed (849 $34.9¢
Forfeited (82 $39.1¢
Restricted stock units outstanding at August 2, 261 3,13¢ $43.4¢

As of August 2, 2014 , there was $137.8 milliortai&l unrecognized compensation cost related tested share-based awards
comprised of stock options, and restricted stodisufhat cost is expected to be recognized oweeighted-average period of 1.4 years . The
total grant-date fair value of shares that vestathd the three and nine months ended August 24 2@t approximately $1.1 million a$&$3.4
million , respectively. The total grant-date faalwe of shares that vested during the three areilmionths ended August 3, 2013 was
approximately $0.9 million and $63.0 million , resgively.

Note 4 — Common Stock Repurchase

The Company’s common stock repurchase programés in place since August 2004 . As of August 2420in the aggregate, the
Board of Directors has authorized the Company pamehase $5.6 billion of the Company’s common simttter the program. Under the
program, the Company may repurchase outstandimgsbéits common stock from time to time in theopnarket and through privately
negotiated transactions. Unless terminated ednjieesolution of the Company’s Board of Directdhg repurchase program will expire when
the Company has repurchased all shares authonmbzt the program. As of August 2, 2014 , the Comggead repurchased a total of
approximately 133.2 million shares of its commaucktfor approximately $4.6 billion under this pragr. As of August 2, 2014 , an additional
$934.2 million remains available for repurchasstares under the current authorized program. Thecbased shares are held as authorized
but unissued shares of common stock. The Compaoy fabm time to time, repurchases shares in satiid of employee minimum tax
withholding obligations due upon the vesting oftrieted stock units, or in certain limited circurastes to satisfy the exercise price of options
granted to the Company’s employees under the Coympaguity compensation plans. Any future commonkstepurchases will be depend
upon several factors, including the Company's fingrperformance, outlook, liquidity and the amoaofitash the Company has available in
United States.




Note 5 — Accumulated Other Comprehensive Income (ls3)

The following table provides the changes in accatad other comprehensive income (loss), OCI, bypmrant and the related tax

effects during the first nine months of fiscal 2014

Unrealized
holding gains
on available for

Unrealized

holding (losses)

on available for

Foreign sale securities sale securities
currency classified as classified as Unrealized
translation short-term short-term holding Gains
adjustment investments investments on Derivatives  Pension Plans Total
November 2, 2013 $ 48 % 95: % (435 % 9,097 $ (90,649 $ (80,54¢)
Other comprehensive income before
reclassifications 3,20¢ (429 467 (94€) (212 2,08¢
Amounts reclassified out of other
comprehensive income — — — (2,217) 3,26¢ 1,057
Tax effects — 85 (72) 632 (493 152
Other comprehensive income 3,20¢ (3449 39t (2,52 2,56:¢ 3,29¢
August 2, 2014 $ 3687 % 60¢ % 40 3 6,572 $ (88,08) ¢ (77,259
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The amounts reclassified out of accumulated otbemprehensive income into the consolidated condestsgéement of income, with
presentation location during each period were Ksvis:

Three Months Ended Nine Months Ended
August 2, 2014 August 2, 2014
Comprehensive Income Component Location
Unrealized holding (losses) gains on derivatives
Currency forwards $ 271 $ (16€) Cost of sales
(109 (877 Research and development
Selling, marketing, general and
(48) (34€) administrative
Treasury rate lock (279 (822) Interest, expense
(697) (2,217) Total before tax
152 444  Tax
$ (545) (1,767  Net of tax
Amortization of pension components
Transition obligation $ 5 15 a
Prior service credit (6C) (182 a
Actuarial losses 1,13¢ 343t a
1,08( 3,26¢  Total before tax
(164) (493 Tax
$ 91€ % 2,775 Net of tax
Total amounts reclassified out of accumulated other
comprehensive income, net of tax $ 3711 % 1,00¢

a) The amortization of pension components is inetlith the computation of net periodic pension deést.further information see
Note 13,Retirement Planscontained in Item 8 of the Annual Report on FAi@RK for the fiscal year ended November 2, 2013.

The Company estimates $1.1 milliohnet derivative unrealized holding gains include®Cl will be reclassified into earnings withime
next twelve months. There was no ineffectiveneghérnthree- and nine-month periods ended Augugd?4 and August 3, 2013 .

Unrealized gains and losses on available-for-sadearsties classified as short-term investmentsugust 2, 2014 and November 2, 2013
are as follows:

August 2, 2014 November 2, 2013
Unrealized gains on securities classified as steont-investments $ 71C $ 1,137
Unrealized losses on securities classified as ghort investments (46) (517
Net unrealized gains on securities classified astg¢brm investments $ 664 $ 62€

As of August 2, 2014 , the Company held 116 investihsecurities, 33 of which were in an unrealizess$ Iposition with an aggregate fair
value of $1.7 billion . As of November 2, 2013 ¢ tBompany held 137 investment securities, 31 o€lwvhiere in an unrealized loss position
with an aggregate fair value of $972.2 million €8k unrealized losses were primarily related tparate obligations that earn lower interest
rates than current market rates. None of thesesimants have been in a loss position for more tivatve months. As the Company does not
intend to sell these investments and it is unlikbbt the
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Company will be required to sell the investment®ieerecovery of their amortized basis, which Wil at maturity, the Company does not
consider those investments to be other-than-temiponapaired at August 2, 2014 and November 2,201

Realized gains or losses on investments are detediased on the specific identification basisamedecognized in nonoperating
(income) expense. There were no material net eghlimins or losses from the sales of availableséde-investments during any of the fiscal
periods presented.

Note 6 — Earnings Per Share

Basic earnings per share is computed based orlyeoweighted average number of common shares adtstaduring the period.
Diluted earnings per share is computed using thighted average number of common shares outstanidingg the period, plus the dilutive
effect of potential future issuances of commonlistetating to stock option programs and other pitddiy dilutive securities using the treasury
stock method. In calculating diluted earnings prears, the dilutive effect of stock options is cortgolusing the average market price for the
respective period. In addition, the assumed prazaeder the treasury stock method include the geanarecognized compensation expen:
stock options that are in-the-money and restristedk units. This results in the “assumed” buybafc&dditional shares, thereby reducing the
dilutive impact of in-the-money stock options. Rttel shares related to certain of the Companytstanding stock options were excluded
because they were anti-dilutive. Those potentiales$y determined based on the weighted averageisx@rices during the respective periods,
related to the Company’s outstanding stock optamsgd be dilutive in the future.

The following table sets forth the computation aiz and diluted earnings per share:

Three Months Ended Nine Months Ended
August 2,2014  August 3,2013  August2,2014  August 3, 2013

Net Income $ 180,60t $ 176,23¢ $ 520,62! $ 471,93:
Basic shares:

Weighted-average shares outstanding 314,19( 309,11 313,32: 306,68:

Earnings per share basic: $ 057 % 057 $ 166 $ 1.54
Diluted shares:

Weighted-average shares outstanding 314,19( 309,11 313,32: 306,68:

Assumed exercise of common stock equivalents 4,68¢ 6,19( 5,092 6,30z

Weighted-average common and common equivalentshare 318,87¢ 315,30° 318,41 312,98:

Earnings per share diluted: $ 057 % 0.5¢ $ 164 $ 1.51
Anti-dilutive shares related to:

Outstanding stock options 2,23( 2,49t 2,48¢ 4,68(

Note 7 — Special Charges

The Company monitors global macroeconomic conditiom an ongoing basis and continues to assesstopjties for improved
operational effectiveness and efficiency, as weldetter alignment of expenses with revenues. #esult of these assessments, the Compar
has undertaken various restructuring actions dwepast several years. These actions are destrébed.

The following tables display the special chargésmafor ongoing actions and a roll-forward from Mawer 2, 2013 to August 2, 2014 of the
employee separation and exit cost accruals edteblirelated to these actions.

Reduction of Operating Costs

Statements of Income 2014 2013 2012
Workforce reductions $ 2,68t $29,84¢ $ 7,96¢
Facility closure costs — — 18¢
Non-cash impairment charge — — 21¢
Other items — — 60
Total Charges $ 2,68t $29,84f $ 8,431
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Reduction of

Accrued Restructuring Operating Costs
Balance at November 2, 2013 $ 19,95¢
First quarter 2014 special charge 2,68t
Severance payments (4,177
Effect of foreign currency on accrual 4)
Balance at February 1, 2014 $ 18,46¢
Severance payments (6,469
Effect of foreign currency on accrual 36
Balance at May 3, 2014 $ 12,03:
Severance payments (3,01€)
Balance at August 2, 2014 $ 9,01¢

Reduction of Operating Costs

During fiscal 2012, the Company recorded speciat@ss of approximately $8.4 million . These spedierges included: $8.0 millichor
severance and fringe benefit costs in accordantteitsiongoing benefit plan or statutory requiretseat foreign locations for 95
manufacturing, engineering and selling, marketgeneral and administrative (SMG&A) employees; $tiltion for lease obligation costs for
facilities that the Company ceased using duringhirel quarter of fiscal 2012; $0.1 million for doact termination costs; and $0.2 million for
the write-off of property, plant and equipment. T@mpany terminated the employment of all employsseciated with these actions.

During fiscal 2013, the Company recorded speciat@ds of approximately $29.8 million for severaand fringe benefit costs in
accordance with its ongoing benefit plan or stajutequirements at foreign locations for 235 engiireg and SMG&A employees. As of
August 2, 2014 , the Company employed 11 of theét3ployees included in these cost reduction actibhese employees must continue tc
employed by the Company until their employmennisiuntarily terminated in order to receive theesawnce benefit.

During the first quarter of fiscal 2014, the Compaacorded a special charge of approximately $2llfomfor severance and fringe
benefit costs in accordance with its ongoing bemddin or statutory requirements at foreign loaadifor 30 engineering and SMG&A
employees. The Company has terminated the emplayofi@ii employees associated with this cost-reiducaction.

Note 8 — Segment Information

The Company operates and tracks its results ingmartable segment based upon the aggregatiomenbfierating segments. The
Company designs, develops, manufactures and mahetsad range of integrated circuits. The Chiefdtive Officer has been identified as
the Chief Operating Decision Maker. The Companydetsrmined that all of the Company's operatingreds share the following similar
economic characteristics, and therefore meet fikerier established for operating segments to beeagged into one reportable segment,
namely:

» The primary source of revenue for each operatagment is the sale of integrated circuits.

e The integrated circuits sold by each of the Comyfsaoperating segments are manufactured usindpsisgmiconductor
manufacturing processes and raw materials in eitlee€Company’s own production facilities or by thjparty wafer fabricators using
proprietary processes.

e The Company sells its products to tens of thodsaf customers worldwide. Many of these customeesproducts spanning all
operating segments in a wide range of applications.

» The integrated circuits marketed by each of tbenflany's operating segments are sold globally gir@udirect sales force, third-
party distributors, independent sales represertmtivid via our website to the same types of cuskome

All of the Company's operating segments share #asitong-term financial model as they have siméabnomic characteristics. The
causes for variation in operating and financiafg@anance are the same among the Company's opessigjlgents and include factors such as
(i) life cycle and price and cost fluctuations) @iumber of competitors, (iii) product differentat and (iv) size of market opportunity.
Additionally, each operating segment is subjec¢h®overall cyclical nature of the semiconductatustry. Lastly, the number and composition
of employees and the amounts and types of toolsraidrials required for production of products similar for each operating segment.
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Revenue Trends by End Mar

The following table summarizes revenue by end maildge categorization of revenue by end markeetsminined using a variety of d¢
points including the technical characteristicshaf product, the “sold to” customer information, thRip to” customer information and the end
customer product or application into which the Camygs product will be incorporated. As data systéonsapturing and tracking this data
evolve and improve, the categorization of prodbgtend market can vary over time. When this ocahies Company reclassifies revenue by
end market for prior periods. Such reclassificatitypically do not materially change the sizingafthe underlying trends of results within,
each end market. The results below in the consem&market are reflective of the sale of the Comijsamicrophone product line in the fourth
quarter of fiscal 2013.

Three Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue
Industrial $ 350,57¢ 48% 12% $ 312,97( 46%
Automotive 130,05: 18% 8% 120,92! 18%
Consumer 80,87( 11% (19)% 100,25 15%
Communications 166,25 23% 18 % 140,02: 21%
Total revenue $ 727,75. 100% 8w $ 674,17 100%

Nine Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue
Industrial $ 965,42: 47% 7% $ 904,38! 46%
Automotive 390,48! 19% 11% 351,93¢ 18%
Consumer 233,13( 11% (24)% 308,76: 16%
Communications 461,48¢ 23% 18% 390,47( 20%
Total revenue $ 2,050,521 10(% 50 $ 1,955,55 10(%

Revenue Trends by Product T

The following table summarizes revenue by prodat¢égories. The categorization of the Company’s ypetslinto broad categories is
based on the characteristics of the individual potsl the specification of the products and in scases the specific uses that certain product
have within applications. The categorization ofdarcts into categories is therefore subject to juelghn some cases and can vary over tim
instances where products move between productaasgthe Company reclassifies the amounts iptbduct categories for all prior periods.
Such reclassifications typically do not materiahange the sizing of, or the underlying trendsestitts within, each product category. The
results below in the other analog product categuayket are reflective of the sale of the Compamytsophone product line in the fourth
quarter of fiscal 2013.

Three Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue*
Converters $ 327,53t 45% 9% $ 300,48 45%
Amplifiers / Radio frequency 194,01 27% 9% 177,45: 26%
Other analog 95,96 13% 4% 92,27¢ 14%
Subtotal analog signal processing 617,51¢ 85% 8% 570,21 85%
Power management & reference 45,91 6% 1% 45,611 7%
Total analog products $ 663,43. 91% 8% $ 615,82 91%
Digital signal processing 64,32( 9% 10% 58,34¢ 9%
Total revenue $ 727,75 100% 8% $ 674,17 100%

* The sum of the individual percentages does natktpe total due to rounding.
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Nine Months Ended

August 2, 2014

August 3, 2013

% of % of
Revenue Revenue* YIY% Revenue Revenue*
Converters $ 936,00 46% 7% $ 873,88 45%
Amplifiers / Radio frequency 545,01¢ 27% 8 % 506,22: 26%
Other analog 263,48t 13% (6)% 279,87t 14%
Subtotal analog signal processing 1,744,50: 85% 5% 1,659,98; 85%
Power management & reference 127,76: 6% (1)% 128,69« 7%
Total analog products $ 1,872,26! 91% 5% $ 1,788,67! 91%
Digital signal processing 178,25 9% 7% 166,88( 9%
Total revenue $ 2,050,521 10C% 50 $ 1,955,550 10(%

* The sum of the individual percentages does natktpe total due to rounding.

Revenue Trends by Geographic Re(

Revenue by geographic region, based on the pritoaagion of the Company's customers’ design agtifiat its products, for the three-
and nine-month periods ended August 2, 2014 andigtgy 2013 were as follows:

Three Months Ended Nine Months Ended

Region August 2, 2014 August 3, 2013 August 2, 2014 August 3, 2013

United States $ 200,59 % 202,68 $ 576,49t $ 613,13¢
Rest of North and South America 25,95¢ 25,06! 70,82¢ 76,76¢
Europe 244,14¢ 217,60¢ 677,13: 622,97
Japan 79,06: 77,79 224,74" 214,35:;
China 113,93: 93,30" 324,00( 262,04«
Rest of Asia 64,05¢ 57,71¢ 177,32 166,27"
Total revenue $ 727,75. $ 674,17. $ 2,050,521 $ 1,955,55

In the three- and nine-month periods ended Augu®024 and August 3, 2013, the predominant cowtnyprising “Rest of North and
South America” is Canada; the predominant countigasprising “Europe” are Germany, Sweden, Franckthe United Kingdom; and the
predominant countries comprising “Rest of Asia” Smuth Korea and Taiwan.

Note 9 — Fair Value

The Company defines fair value as the price thatldvbe received to sell an asset or be paid tsteara liability in an orderly transacti
between market participants at the measurement tlageCompany applies the following fair value hrehy, which prioritizes the inputs used
to measure fair value into three levels and badsesategorization within the hierarchy upon thedstevel of input that is available and
significant to the fair value measurement. Thedrighy gives the highest priority to unadjusted gdgirices in active markets for identical
assets or liabilities (Level 1 measurements) arddtvest priority to unobservable inputs (Level 8asurements).

Level 1 — Level 1 inputs are quoted prices (unadjustedictive markets for identical assets or liabilitieat the reporting entity has the
ability to access at the measurement date.

Level 2 — Level 2 inputs are inputs other than quotedgwincluded within Level 1 that are observablettierasset or liability, either
directly or indirectly. If the asset or liabilityals a specified (contractual) term, a Level 2 inpust be observable for substantially the full term
of the asset or liability.

Level 3— Level 3 inputs are unobservable inputs for theeaor liability in which there is little, if anyarket activity for the asset or
liability at the measurement date.

The tables below set forth by level the Companiyiaricial assets and liabilities, excluding accrimterest components, that are
accounted for at fair value on a recurring basisfasugust 2, 2014 and November 2, 2013 . The tabékelude cash on hand and assets and
liabilities that are measured at historical cosaiy basis other than fair value. As of August@ £2and November 2, 2013, the Company hel
$157.1 million and $45.6 million , respectively,azsh and held-to-maturity investments that wentuebed from the tables below.
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August 2, 2014

Fair Value measurement at
Reporting Date using:

Quoted

Prices in

Active

Markets Significant Significant

for Other Other

Identical Observable Unobservable

Assets Inputs Inputs

(Level 1) (Level 2) (Level 3) Total
Assets
Cash equivalents:

Available-for-sale:

Institutional money market funds $ 505,05: $ — 3 — 3 505,05:
Corporate obligations (1) — 1,923,33 — 1,923,33
Short - term investments:
Available-for-sale:
Securities with one year or less to maturity:
Corporate obligations (1) — 2,049,40: — 2,049,40:
Floating rate notes, issued at par — 245,35¢ — 245,35¢
Securities with greater than one year to maturity:
Corporate obligations (1)
— 12,00¢ — 12,00¢
Floating rate notes, issued at par — 40,04% — 40,04°
Other assets:

Deferred compensation investments 20,64¢ — — 20,64¢
Total assets measured at fair value $ 525,69° $ 4,270,15  $ — $ 4,795,884
Liabilities

Forward foreign currency exchange contracts (2)

— 1,43¢ — 1,43¢

Contingent consideration $ — 3 — 3 287t % 2,87¢
Total liabilities measured at fair value $ — 3 1,43¢ % 287t % 4,30¢

(1) The amortized cost of the Company’s investmeigssified as available-for-sale as of Augu@.4 was $3.6 billion
(2) The Company has a master netting arrangenyecinterparty with respect to derivative contraBise Note 1Merivativesfor more
information related to the Company's master nettimgngements.
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November 2, 2013

Fair Value measurement at
Reporting Date using:

Quoted
Prices in
Active
Markets Significant Significant
for Other Other
Identical Observable Unobservable
Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
Assets
Cash equivalents:
Available-for-sale:
Institutional money market funds $ 186,89t % — 3 — 3 186,89t
Corporate obligations (1) — 159,55¢ — 159,55¢
Short - term investments:
Available-for-sale:
Securities with one year or less to maturity:
Corporate obligations (1) — 3,764,21. — 3,764,211
Floating rate notes, issued at par — 207,52: — 207,52:
Floating rate notes (1) — 113,88t — 113,88
Securities with greater than one year to maturity:
Floating rate notes, issued at par — 205,20 — 205,20:
Other assets:
Forward foreign currency exchange contracts (2) — 2,267 — 2,267
Deferred compensation investments 17,43: — — 17,43:
Total assets measured at fair value $ 204,32 $ 4,452,641 $ — $ 4,656,97.
Liabilities
Contingent consideration — — 6,47¢ 6,47¢
Total liabilities measured at fair value $ — % — % 6,47¢ $ 6,47¢

(1) The amortized cost of the Company'’s investmetgssified as available-for-sale as of Novembh@023 was $3.8 billion
(2) The Company has a master netting arrangenyecunterparty with respect to derivative contraBise Note 1Merivativesfor more
information related to the Company's master nettimgngements.

The following methods and assumptions were usetthdy"ompany in estimating its fair value disclosui@ financial instruments:

Cash equivalents and short-term investments — These investments are adjusted to fair valuedas quoted market prices or are
determined using a yield curve model based on ntumarket rates.

Deferred compensation plan investments — The fair value of these mutual fund, money mafigatl and equity investments are based o
guoted market prices.

Forward foreign currency exchange contracts — The estimated fair value of forward foreign ety exchange contracts, which
includes derivatives that are accounted for as flashhedges and those that are not designatedsisftow hedges, is based on the estimated
amount the Company would receive if it sold theg@ments at the reporting date taking into comatien current interest rates as well as the
creditworthiness of the counterparty for assetsttadCompany’s creditworthiness for liabilities.

Contingent consideration — The fair value of the contingent consideration wsismated utilizing the income approach and is thagsr
significant inputs not observable in the markete Ticome approach is based on two steps. Thesfaptinvolves a projection of the cash flows
that is based on the Company’s estimates of thagimnd probability of achieving the defined mitasts. The second step involves convertin
the cash flows into a present value equivalentunodiscounting. The discount rate reflects the &es of debt plus the relevant risk
associated with the asset and the time value oesnon
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The fair value measurement of the contingent cemattbn encompasses the following significant ueokeble inputs:

Unobservable Inputs Range
Estimated contingent consideration payments $3,000
Discount rate 7% - 10%
Timing of cash flows 1 - 14 months
Probability of achievement 100%

Changes in the fair value of the contingent comsitilen subsequent to the acquisition date thapanearily driven by assumptions
pertaining to the achievement of the defined miless will be recognized in operating income ingbaod of the estimated fair value change.
Significant increases or decreases in any of thetfin isolation may result in a fluctuation iretfair value measurement.

The following table summarizes the change in tlireviaue of the contingent consideration measurgdgisignificant unobservable
inputs (Level 3) for the nine months ended Augyg4 :

Contingent
Consideration
Balance as of November 2, 2013 $ 6,47¢
Payment made (1) (4,000
Fair value adjustment (2) 39¢
Balance as of August 2, 2014 $ 2,87t

(1) The payment is reflected in the Company's eosdd consolidated statements of cash flows asusashin financing activities related
to the liability recognized at fair value as of exjuisition date and as cash provided by operatitigities related to the fair value
adjustments previously recognized in earnings.

(2) Recorded in research and development expense {Rdimpany's condensed consolidated statements arhie

Financial Instruments Not Recorded at Fair ValuesoRecurring Basi

On April 4, 2011 , the Company issued $375.0 milliggregate principal amount of 3.0% senior ungetootes due April 15, 20%the
2016 Notes) with semi-annual fixed interest payraehte on April 15 and October 15 of each year, cemuimg October 15, 2011 . Based on
guotes received from third-party banks, the falugaf the 2016 Notes as of August 2, 2014 and Riber 2, 2013 was $388.1 million and
$392.8 million , respectively, and is classifiededsevel 1 measurement according to the fair vhlaearchy.

On June 3, 2013, the Company issued $500.0 mélggregate principal amount of 2.875% senior unsecnotes due June 1, 2023
2023 Notes) with semi-annual fixed interest payrselue on June 1 and December 1 of each year, cooimgdbecember 1, 2013 . Based on
quotes received from third-party banks, the falugaf the 2023 Notes as of August 2, 2014 and Nidber 2, 2013 was $479.9 million and
$466.0 million , respectively, and is classifiedadsevel 1 measurement according to the fair valagarchy.

On July 22, 2014, the Company entered into a 90telay loan facility in an aggregate principal amiooin$2 billion with Credit Suisse
AG, as Administrative Agent, and each lender frometto time party thereto (the Term Loan Agreemémf)nance the Acquisition. Payments
of the principal amounts of revolving loans under Term Loan Agreement are due no later than Oc2®e2014. As of August 2, 2014 the
$2.0 billion carrying value of the loan approxinsthe fair value of the loan due to its short teature. It is classified as a Level 2
measurement according to the fair value hierarchy.

Note 10 — Derivatives

Foreign Exchange Exposure ManagementThe Company enters into forward foreign curreexghange contracts to offset certain
operational and balance sheet exposures from thadnof changes in foreign currency exchange r&esh exposures result from the portion
of the Company’s operations, assets and liabilthias are denominated in currencies other
than the U.S. dollar, primarily the Euro; othemsiigant exposures include the Philippine Peso Jiqganese Yen and the British Pound. Thes
foreign currency exchange contracts are entereddnsupport transactions made in the normal coafrbeisiness, and accordingly, are not
speculative in nature. The contracts are for parmhsistent with the terms of the underlying taatisns, generally one year or less . Hedges
related to anticipated transactions are desigremtdddocumented at the inception of the respectdgés as cash flow hedges and are eval
for effectiveness monthly. Derivative instruments amployed to eliminate or minimize certain fore@irrency exposures that can be
confidently identified and quantified. As
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the terms of the contract and the underlying tretiea are matched at inception, forward contrafgativeness is calculated by comparing the
change in fair value of the contract to the changbe forward value of the anticipated transactisith the effective portion of the gain or loss
on the derivative reported as a component of actatediOCI in shareholders’ equity and reclassiiied earnings in the same period during
which the hedged transaction affects earnings. ikeidual change in fair value of the instrumentsneffectiveness, is recognized immedia

in other (income) expense. Additionally, the Comypanters into forward foreign currency contractst tsconomically hedge the gains and
losses generated by the re-measurement of ceetainded assets and liabilities in a non-functieuatency. Changes in the fair value of these
undesignated hedges are recognized in other (incexpense immediately as an offset to the changtweifair value of the asset or liability
being hedged. As of August 2, 2014 and Novembg023 , the total notional amount of these undesaghhedges was $41.9 million and
$33.4 million , respectively. The fair value of ieeundesignated hedges in the Company’s condensedlitiated balance sheets as of
August 2, 2014 and November 2, 2013 was immaterial

Interest Rate Exposure ManagemertThe Company's current and future debt may be sutgeoterest rate risk. The Company utili:
interest rate derivatives to alter interest raggosxre in an attempt to reduce the effects of theaages. On April 24, 2013, the Company
entered into a treasury rate lock agreement withkBd America. This agreement allowed the Companiptk a 10-year US Treasury rate of
1.7845% through June 14, 20ft8 its anticipated issuance of the 2023 Notes. Company designated this agreement as a cash @dgeh O
June 3, 2013, the Company terminated the treastgyiock simultaneously with the issuance of tB232Notes which resulted in a gain of
approximately $11.0 million . This gain is being@mized into interest expense over the 10-year tfrthe 2023 Notes. See Note 5,
Accumulated Other Comprehensive Income (L, for more information relating to the amortizatioithe treasury rate lock into interest
expense.

On June 30, 2009 , the Company entered into irtteaes swap transactions related to its outstan§i8¥p million aggregate principal
amount of 5.0% senior unsecured notes due Jul§14 gthe 2014 Notes) where the Company swappeddtienal amount of its $375.0
million of fixed rate debt at 5.0% into floatingté@rest rate debt through July 1, 2014 . The Compigsjgnated these swaps as fair value
hedges. The fair value of the swaps at inceptios zeso and subsequent changes in the fair valtieedhterest rate swaps were reflected in th
carrying value of the interest rate swaps on tHerfea sheet. The carrying value of the debt orb#iience sheet was adjusted by an equal anc
offsetting amount. The amounts earned and owedruhdeswap agreements were accrued each periodiemedreported in interest expense.
There was no ineffectiveness recognized in anh@fptriods presented. In the second quarter &l f&¥12, the Company terminated the
interest rate swap agreement. The Company rec&i@® million in cash proceeds from the swap teatiam, which included $1.3 million in
accrued interest. As a result of the terminatibe,darrying value of the 2014 Notes was adjustethivchange in the fair value of the interest
component of the debt up to the date of the tertisinaf the swap in an amount equal to the faiugadf the swap, and was amortized into
earnings as a reduction of interest expense oeeretinaining life of the debt. During the third geaof fiscal 2013, in conjunction with the
redemption of the 2014 Notes, the Company recogrtize remaining $8.6 milliom unamortized proceeds received from the ternomatif the
interest rate swap as other, net expense.

The market risk associated with the Company’s @gitre instruments results from currency exchantg oainterest rate movements that
are expected to offset the market risk of the ugpter transactions, assets and liabilities beindgesl. The counterparties to the agreements
relating to the Company’s derivative instrumentsgist of a number of major international finandmtitutions with high credit ratings. Based
on the credit ratings of the Company’s counterparés of August 2, 2014 , nonperformance is natgdezd to be a significant risk.
Furthermore, none of the Company’s derivativessalgect to collateral or other security arrangemamnid none contain provisions that are
dependent on the Company’s credit ratings fromaaglit rating agency. While the contract or notimraounts of derivative financial
instruments provide one measure of the volumeeddhransactions, they do not represent the anobtimé Company’s exposure to credit risk.
The amounts potentially subject to credit riskg@ug from the possible inability of counterpartiesmeet the terms of their contracts) are
generally limited to the amounts, if any, by whtble counterparties’ obligations under the contragteed the obligations of the Company to
the counterparties. As a result of the above cenatibns, the Company does not consider the rigloohterparty default to be significant.

The Company records the fair value of its derivafimancial instruments in its condensed consadiddihancial statements in other
current assets, other assets or accrued liabjldegsending on their net position, regardless efpthrpose or intent for holding the derivative
contract. Changes in the fair value of the densxafinancial instruments are either recognizedquically in earnings or in shareholdeegjuity
as a component of OCI. Changes in the fair valusash flow hedges are recorded in OCI and recladdifito earnings when the underlying
contract matures. Changes in the fair values dbaves not qualifying for hedge accounting or theffective portion of designated hedges
reported in earnings as they occur.

The total notional amounts of forward foreign cag derivative instruments designated as hedgisiguments of cash flow hedges
denominated in Euros, British Pounds, Philippined3eand Japanese Yen as of August 2, 2014 and Mevem2013 was $184.4 million and
$196.9 million , respectively. The fair values ofWard foreign currency derivative instruments
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designated as hedging instruments in the Compauwyidensed consolidated balance sheets as of ARgR8i4 and November 2, 20h&re a
follows:

Fair Value At
Balance Sheet Location August 2, 2014 November 2, 2013
Forward foreign currency exchange contracts Prepaid expenses and other current assets  $ = $ 2,371
Accrued liabilities $ 1,261 $ —

For information on the unrealized holding gains$kes) on derivatives included in and reclassifigticobaccumulated other comprehensive
income into the condensed consolidated statemeantoime related to forward foreign currency excleagntracts, see Note A¢ccumulated
Other Comprehensive Income (Loss)

All of the Company’s derivative financial instrunterare subject to master netting arrangementsatioat the Company and its counterparties
to net settle amounts owed to each other. Derigatgsets and liabilities that can be net settlei@uthese arrangements have been presented
the Company's consolidated balance sheet on aasit lAs of August 2, 2014 and November 2, 20idhe of the master

netting arrangements involved collateral. The fell table presents the gross amounts of the Coygderivative assets and liabilities and
the net amounts recorded in our consolidated balaheet:

August 2, 2014 November 2, 2013
Gross amount of recognized (liabilities) assets (2,427 % 4,21
Gross amounts recognized assets (liabilities) bffsthe consolidated balance sheet 1,08: (1,950
Net amount presented in the consolidated balareet gliabilities) assets $ 1,349 % 2,26

Note 11 — Goodwill and Intangible Assets
Goodwill

The Company evaluates goodwill for impairment atiguas well as whenever events or changes in nistances suggest that the
carrying value of goodwill may not be recoverafilee Company tests goodwill for impairment at theoréing unit level (operating segment or
one level below an operating segment) on an arbrasi$ on the first day of the fourth quarter (omleout August 3 ) or more frequently if
indicators of impairment exist. For the Compangtest annual impairment assessment that occurréddigust 4, 2013 , the Company
identified its reporting units to be its five opting segments. The performance of the test invadviego-step process. The first step of the
impairment test involves comparing the fair valoéthe applicable reporting units with their aggaggcarrying values, including goodwill. T
Company determines the fair value of its reportings using the income approach methodology ofataiu that includes the discounted cash
flow method, as well as other generally acceptédateon methodologies. If the carrying amount @éporting unit exceeds the reporting unit’s
fair value, the Company performs the second stepeofoodwill impairment test to determine the amaf impairment loss. The second step
of the goodwill impairment test involves comparthg implied fair value of the affected reportingtisngoodwill with the carrying value of
that goodwill. No impairment of goodwill resulten &ny of the fiscal periods presented. The follgnible presents the changes in goodwiill
during the first nine months of fiscal 2014 :

Nine Months Ended
August 2, 2014

Balance as of November 2, 2013 $ 284,11
Acquisition of Hittite (Note 16) 1,344,85
Foreign currency translation adjustment 2,921
Balance as of August 2, 2014 $ 1,631,89

Intangible Asset

The Company reviews finite-lived intangible asgetampairment whenever events or changes in cigtantes indicate that the carrying
value of assets may not be recoverable. Recoviyadiithese assets is measured by comparisoreafthrrying value to future undiscounted
cash flows the assets are expected to generatéhmreremaining economic lives. If such assetscaresidered to be impaired, the impairment
to be recognized in earnings equals the amountHighithe carrying value of the assets exceeds thieivalue determined by either a quoted
market price, if any, or a value determined byizitib
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a discounted cash flow technique. As of August®.4and November 2, 2013 , the Company’s finitediintangible assets consisted of the
following which related to the acquisitions of Htétand Multigig, Inc. (See Note 1B¢cquisitions):

August 2, 2014 November 2, 2013
Gross Carrying Accumulated Gross Carrying Accumulated
Amount Amortization Amount Amortization
Customer relationships $ 628,50( $ 60t $ — $ =
Technology-based 16,20( 691 1,10C 34¢
Backlog 24,50( 772 — —
Total $ 669,200 $ 2,066 $ 1,10( $ 34¢

For the three- and nine-month periods ended Augiuad14 , amortization expense related to finkediintangible assets was $1.6
million and $1.7 million , respectively. Amortizati expense related to finite-lived intangible as$et each of the three- and nine-month
periods ended August 3, 2013 was $0.1 million &h@ $illion , respectively. The remaining amortieatexpense will be recognized over an
estimated weighted average life of approximately) }#ars.

The Company expects annual amortization expendatagible assets to be:

Fiscal Year Amortization Expense

Remainder of fiscal 2014 $12,77!
2015 $77,61¢
2016 $80,23
2017 $76,97:
2018 $70,42:

Indefinite-lived intangible assets are tested figpairment on an annual basis on the first day efdlirth quarter (on or about August 3)
or more frequently if indicators of impairment exido impairment of intangible assets resulted ftomimpairment tests in any of the fiscal
periods presented.

Intangible assets, excluding in-process researdidauwelopment (IPR&D), are amortized on a stralgi@-basis over their estimated
useful lives or on an accelerated method of amatitin that is expected to reflect the estimatetepaiof economic use. IPR&D assets are
considered indefinite-lived intangible assets utdinpletion or abandonment of the associated relseard development efforts. Upon
completion of the projects, the IPR&D assets walladmortized over their estimated useful lives.

Indefinite-lived intangible assets consisted of $2&illion and $27.8 million of IPR&D as of Augugt 2014 and November 2, 2013,
respectively.
Note 12 — Pension Plans

The Company has various defined benefit pensioro#tmel retirement plans for certain non-U.S. emeésythat are consistent with local
statutory requirements and practices. The Compduapding policy for its foreign defined benefit mgon plans is consistent with the local
requirements of each country. The plans’ assetsisioprimarily of U.S. and non-U.S. equity secestibonds, property and cash.

Net periodic pension cost of non-U.S. plans is@mé=d in the following table:

Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 August 2, 2014 August 3, 2013
Service cost $ 3,42 $ 2,79¢ $ 10,257 $ 8,47
Interest cost 3,55¢ 3,10 10,66( 9,351
Expected return on plan assets (3,44¢) (2,917 (20,32% (8,787
Amortization of initial net obligation 5 5 15 15
Amortization of prior service cost (62) (59) (1893 (17%)
Amortization of net loss 1,14¢ 744 3,451 2,23t
Net periodic pension cost $ 4,621 $ 3,67t % 13,87 % 11,11
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Pension contributions of $4.4 million and $13.2limil were made by the Company during the threeranel months ended August 2,
2014 , respectively. The Company presently antiegaontributing an additional $4.3 million to fuitsldefined benefit pension plans in fiscal
year2014 for a total of $17.5 million .

Note 13 — Revolving Credit Facility

As of August 2, 2014 , the Company had $4.9 bilbdicash and cash equivalents and short-term imezss, of which $1.1 billion was
held in the United States. The balance of the Cawyipaash and cash equivalents and steont-investments was held outside the United S
in various foreign subsidiaries. As the Compangriis to reinvest its foreign earnings indefinitéys cash is not available to meet the
Company's cash requirements in the United Statelding cash dividends and common stock repurch&sgring December 2012 , the
Company terminated its five-year , $165.0 milliarsacured revolving credit facility with certain itstional lenders entered into in May 2008
On December 19, 2012 , the Company entered inteaybar , $500.0 million senior unsecured revavamedit facility with certain
institutional lenders (the Credit Agreement). Imd2014, the Company amended this credit faciitietmporarily increase the amount of
allowed subsidiary indebtedness related to thenfimay of the Acquisition. To date, the Company hasborrowed under this credit facility but
the Company may borrow in the future and use thegeds for repayment of existing indebtednessk seqmurchases, acquisitions, capital
expenditures, working capital and other lawful aogte purposes. Revolving loans under the Credie&ment (other than swing line loans)
bear interest, at the Company's option, at eithateaequal to (a) the Eurodollar Rate (as defingde Credit Agreement) plus a margin based
on the Company's debt rating or (b) the Base Rigfned as the highest of (i) the Bank of Ameridane rate, (ii) the Federal Funds Rate (as
defined in the Credit Agreement) plus .50% andl giie month Eurodollar Rate plus 1.00%) plus a mdrgsed on the Company's debt rating.
The terms of the facility impose restrictions oa tbompany’s ability to undertake certain transagjdo create certain liens on assets and to
incur certain subsidiary indebtedness. In additiba,Credit Agreement contains a consolidated Eyeratio covenant of total consolidated
funded debt to consolidated earnings before intetases, depreciation, and amortization (EBITDAhot greater than 3.0 to 1.0 . As of
August 2, 2014 , the Company was compliant witls¢heovenants .

Note 14 — Debt

On June 30, 2009, the Company issued $375.0 mélggregate principal amount of 5.0% senior unggtapotes due July 1, 2014 (the
2014 Notes) with semi-annual fixed interest payrselute on January 1 and July 1 of each year, coninggdanuary 1, 2010 . The sale of the
2014 Notes was made pursuant to the terms of agrumniting agreement, dated June 25, 2009 , betwe€ompany and Credit Suisse
Securities (USA) LLC, as representative of the sglvenderwriters named therein. The net proceedsebffering were $370.4 million , after
issuing at a discount and deducting expenses, wnitieg discounts and commissions, which were ained over the term of the 2014 Notes.

On June 30, 2009 , the Company entered into irtteaites swap transactions related to its outstang2lXigl Notes where the Company
swapped the notional amount of its $375.0 milliérfixed rate debt at 5.0% into floating intereserdebt through July 1, 2014 he Company
designated these swaps as fair value hedges. Binge$ in the fair value of the interest rate swegr® reflected in the carrying value of the
interest rate swaps in other assets on the batemt. The carrying value of the debt on the balaheet was adjusted by an equal and
offsetting amount. In fiscal 2012, the Company teated the interest rate swap agreement. The Coymgarived $19.8 million in cash
proceeds from the swap termination, which inclufi#@® millionin accrued interest. The proceeds, net of inteeestived, are disclosed in ce
flows from financing activities in the Company'sxdensed consolidated statements of cash flows.rAsudt of the termination, the carrying
value of the 2014 Notes was adjusted for the chantfee fair value of the interest component of diebt up to the date of the termination of
swap in an amount equal to the fair value of thavand was amortized into earnings as a reducfiorierest expense over the remaining life
of the debt. During the third quarter of fiscal 20In conjunction with the redemption of the 201dté§, the Company recognized the
remaining $8.6 million unamortized proceeds reagifrem the termination of the interest rate swaptagr, net expense, within non-operating
(income) expense.

During the third quarter of fiscal 2013, the Compaadeemed its outstanding 2014 Notes. The redemptice was 104.744% of the
principal amount of the 2014 Notes. The Companyiegphe provisions of Accounting Standards Codificn (ASC) Subtopic 470-50,
Modifications and Extinguishmer(ASC 470-50) in order to determine if the termshef debt were substantially different and, as altes
whether to apply modification or extinguishment@aating. The Company concluded that the debt ttimsaqualified as a debt
extinguishment and, as a result, recognized aosstdn debt extinguishment of approximately $101Ram recorded in other, net expense
within non-operating (income) expense. This loss w@mprised of the make-whole premium of $17.8iamlpaid to bondholders on the 2014
Notes in accordance with the terms of the notesrébognition of the remainir$8.6 million of unamortized proceeds received fittwe
termination of the interest rate swap associated thie debt, and the write off of approximatelyGnillion of debt issuance and discount cost
that remained to be amortized. The write off of thaining unamortized portion of debt issuancescascount and swap
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proceeds were reflected in the Company's conderwegblidated statements of cash flows within ofiegadctivities, and the make-whole
premium is reflected within financing activities.

On December 22, 2010, Analog Devices Holdings Bavvholly owned subsidiary of the Company, enténéal a credit agreement with
Bank of America, N.A., London Branch as administ&fgent. The borrower’s obligations were guareshtey the Company. The credit
agreement provided for a term loan facility of $D4aillion , which was set to mature on DecemberZZ 3 . During the first quarter of fiscal
2013, the Company repaid the remaining outstangiimgipal balance on the loan of $60.1 million dhd credit agreement was terminated.
The terms of the agreement provided for a three geacipal amortization schedule with $3.6 millipayable quarterly every March, June,
September and December with the balance payablethpamaturity date. During fiscal 2011 and fis2@l2, the Company made additional
principal payments of $17.5 million and $42.0 roifii, respectively. The loan bore interest at atlating rate for each period equal to the
LIBOR rate corresponding with the tenor of the iagt period plus a spread of 1.25% . The termhiisffacility included limitations on
subsidiary indebtedness and on liens against getsef the Company and its subsidiaries, andiat$oded financial covenants that required
the Company to maintain a minimum interest coveratje and not exceed a maximum leverage ratio.

On April 4, 2011 , the Company issued $375.0 millaggregate principal amount of 3.0% senior ungetnotes due April 15, 20Xthe
2016 Notes) with semi-annual fixed interest payrseiue on April 15 and October 15 of each year, cenmuimg October 15, 2011 . The sale of
the 2016 Notes was made pursuant to the terms whd@rwriting agreement, dated March 30, 2011wéeh the Company and Credit Suisse
Securities (USA) LLC and Merrill Lynch, Pierce, Fem and Smith Incorporated, as representativeeo$éveral underwriters named therein.
The net proceeds of the offering were $370.5 nmilliafter issuing at a discount and deducting esggrnunderwriting discounts and
commissions, which will be amortized over the terinthe 2016 Notes. The indenture governing the 20d&s contains covenants that may
limit the Company’s ability to: incur, create, assior guarantee any debt for borrowed money sedwyredien upon a principal property;
enter into sale and lease-back transactions wstheiet to a principal property; and consolidate witimerge into, or transfer or lease all or
substantially all of its assets to, any other pakty of August 2, 2014 , the Company was complwitit these covenants . The 2016 Notes are
subordinated to any future secured debt and totther liabilities of the Company’s subsidiaries.

On June 3, 2013, the Company issued $500.0 mélggregate principal amount of 2.875% senior uneecootes due June 1, 2023 (the
2023 Notes) with semi-annual fixed interest payraehte on June 1 and December 1 of each year, cooimgebecember 1, 2013 . Prior to
issuing the 2023 Notes, on April 24, 2013 , the @any entered into a treasury rate lock agreemehtBank of America. This agreement
allowed the Company to lock a 10-year US Treasaty of 1.7845% through June 14, 2048its anticipated issuance of the 2023 Notes.r.
issuing the 2023 Notes, the Company simultanedesiyinated the treasury rate lock agreement regypilti a gain of approximately $11.0
million . This gain will be amortized into interesstpense over the 10-year term of the 2023 Notes.shle of the 2023 Notes was made
pursuant to the terms of an underwriting agreenuated as of May 22, 2013 , among the Company #hdVibrgan Securities LLC, Merrill
Lynch, Pierce, Fenner & Smith Incorporated and €1@disse Securities (USA) LLC, as the represevaatdf the several underwriters named
therein. The net proceeds of the offering were $18dllion , after discount and issuance costs.tRidrount and issuance costs will be
amortized through interest expense over the tertheo2023 Notes. The indenture governing the 20@@&%contains covenants that may limit
the Company's ability to: incur, create, assumguarrantee any debt for borrowed money securedliey @apon a principal property; enter into
sale and lease-back transactions with respecptmeipal property; and consolidate with or mengj or transfer or lease all or substantially
all of its assets to, any other party. As of Augis2014 , the Company was compliant with theseoants . The notes are subordinated to an
future secured debt and to the other liabilitiethef Company's subsidiaries.

On July 22, 2014, the Company entered into a 90telay loan facility in an aggregate principal amiooi$2.0 billionwith Credit Suisst
AG, as Administrative Agent, and each lender frametto time party thereto (the Term Loan Agreeménf)nance the Acquisition. Loans
under the Term Loan Agreement bear interest aEthvedollar Rate (as defined in the Term Loan Agreethplus 1.00% ( 1.16% as of
August 2, 2014 ). Payments of the principal amoohtgvolving loans under the Term Loan Agreemeatdue no later than October 20, 2014
and will not require interim amortization. The Caany may prepay loans under the Term Loan Agreemeshole or in part at any time,
without premium or penalty, subject to reimbursehwdrcertain costs in the case of borrowings tlestrbnterest at the Eurodollar Rate.
Expenses incurred related to the debt are beingte®d over the 90-day term. The Term Loan Agredngentains customary representations
and warranties and affirmative and negative covenamcluding, among others, limitations on lieimglebtedness of subsidiaries, mergers and
other fundamental changes, sales and other digpositf property or assets and transactions wiiliaaés. The Term Loan Agreement conte
a consolidated leverage ratio covenant of totakobidated funded debt to consolidated EBITDA (eagsibefore interest, taxes, depreciation,
and amortization) of not greater than 3.0 to 1. §0AAugust 2, 2014 , the Company was compliant wiese covenants .
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The Company'’s principal payments related to itst débligations are due as follows: $2.0 billion iscil 2014, $375.0 million in fiscal
2016 and $500.0 million in fiscal 2023 .

Note 15 — Inventories

Inventories are valued at the lower of cost (finstfirst-out method) or market. The valuation w¥éntory requires the Company to
estimate obsolete or excess inventory as well\aniory that is not of sellable quality. The Compamploys a variety of methodologies to
determine the net realizable value of its inventdile a portion of the calculation to record int@ry at its net realizable value is based or
age of the inventory and lower of cost or markétidations, a key factor in estimating obsoletexcess inventory requires the Company to
estimate the future demand for its products. Ifiakctlemand is less than the Company’s estimatggiiment charges, which are recorded to
cost of sales, may need to be recorded in futuiegs® Inventory in excess of sellable amountsisvalued, and the remaining inventory is
valued at the lower of cost or market. In connectidgth the Acquisition the Company acquired appmeadely $6.1 million of raw materials
which has been classified as non-current and sepited within the consolidated balance sheet @&s aisets as the Company does not expec
this inventory to be sold within one year. Thisentory was purchased as part of a planned tranditon a principal foundry supplier. The
larger than normal purchase was made to maintaadaquate supply of the raw material for customehnich has a natural life of five to ten
years.

Inventories at August 2, 2014 and November 2, 204 as follows:

August 2, 2014 November 2, 2013

Raw materials $ 47,13¢ $ 19,64
Work in process 244 58: 175,15!
Finished goods 123,37¢ 88,54
Total inventories $ 415,09¢ $ 283,33
Non-current inventories $ 6,05: $ —

Note 16 — Acquisitions
Hittite Microwave Corporatior

On July 22, 2014 the Company completed its acquisition of Hittesrowave Corporation (Hittite), a company thatides and develoy
high performance integrated circuits, modules, gstigens and instrumentation for radio frequency roviave and millimeterwave applicatio
The total consideration paid to acquire Hittite maproximately $2.4 billion , financed through antonation of existing cash on hand and a
90-day term loan facility of $2.0 billion . The adsjtion of Hittite is referred to as the Acquisiti. The Acquisition is expected to expand the
Company’s technology position in high performanigmal processing solutions and drive growth in kerkets. The Company completed the
Acquisition through a cash tender offer (the Offey)BBAC Corp., a whollyswned subsidiary of the Company, for all of thestanding share
of common stock, par value $0.01 per share, oftelisit a purchase price of $78.00 per share, riéfetseller in cash, without interest, less any
applicable withholding taxes. After completion bétOffer, BBAC Corp. merged with and into Hittiteith Hittite continuing as the surviving
corporation and a wholly-owned subsidiary of ther(pany. The results of operations of Hittite fronly22, 2014 (the Acquisition Date) are
included in the Company’s condensed consolidatagstents of income for the three and nine montide@ugust 2, 2014. Given the
proximity of the Acquisition Date to August 2, 2Q1e amount of revenue and earnings attributabkdittite included in the Company’s
unaudited condensed consolidated statements aheeeas immaterial.

The Acquisition-date fair value of the consideraticansferred in the Acquisition consisted of tbkofwving:

(in thousands)

Cash consideration 2,424.,44
Fair value of replacement share-based awards 8,851
2,433,29

Total estimated purchase price

Hittite Replacement Awards- In connection with the Acquisition, the Compargued equity awards to certain Hittite employees in
replacement of Hittite equity awards that were edaxt at closing. The replacement awards consistagmroximately 0.7 million restricted
stock units with a weighted average grant dateviaine of $48.20 . The grant-date fair value ofrégricted stock units represents the value o

the Company’s common stock on the date of gradtjaed by the
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present value of dividends expected to be paicdherCompany’s common stock prior to vesting. Thengeand the intrinsic value of these
awards were substantially the same as the cankitie awards. The $8.9 million noted in the tablve, represents the portion of the fair
value of the replacement awards associated withicesrrendered though the Acquisition Date and leeen included as a component of the
total estimated purchase price.

The preliminary fair values of assets acquired laiillities assumed as of the Acquisition Datedsfsrth in the table below. The excess
of the purchase price over the aggregate fair valudentifiable net assets acquired was recordegbadwill. None of the goodwill is expected
to be deductible for tax purposes. These prelinyifigr values were determined through establishmetigeenerally accepted valuation
techniques and are subject to change during theunement period as valuations are finalized. Assalt, the Acquisition accounting is not
complete and additional information that existethatAcquisition Date may become known to the Camyduring the remainder of the
measurement period. As of the filing date of thisa€erly Report on Form 10-Q, the Company is stithe process of valuing the assets
acquired of Hittite's business, including inventdiyed assets, deferred taxes, intangible asartsliabilities, including deferred revenue.

(in thousands)

Cash and cash equivalents $ 480,74
Marketable securities 28,00¢
Accounts receivable (a) 36,99
Inventories 115,80:
Prepaid expenses and other assets 9,60¢
Property, plant and equipment 50,49(
Deferred tax asset 7,29t
Intangible assets (Note 11) 669,00(
Goodwill (Note 11) 1,344,85
Total assets $ 2,742,78:
Assumed liabilities 55,38(
Deferred tax liabilities 254,10¢
Total estimated purchase price $ 2,433,29

(a) The fair value of accounts receivable was . &illion , with the gross contractual amount lge$h37.3 million , of which the
Company estimates that $ 0.3 million is uncolldetib

Of the $669.0 million of acquired intangible ass&&9 million was recorded as in-process reseanchdevelopment (IPR&D) assets at
estimated fair value on the Acquisition Date. TRR&D assets acquired are being capitalized urgitéichnology is commercially available
their intended uses at which point the assetsheithmortized over their estimated useful lives. aimertizable intangible assets acquired
consisted of the following, which are being ama@tion a straight-line basis over their estimateduldives or on an accelerated method of
amortization that is expected to reflect the estimigoattern of economic use.

Weighted Average Useful

Fair Value Lives
(in thousands) (in Years)
Technology-based $ 15,10( 8
Backlog 24,50( 1
Customer relationships 628,50( 15
Total amortizable intangible assets $ 668,10( 14

The goodwill recognized is attributable to synesgiehich are expected to enhance and expand the &unspoverall product portfolio
and opportunities in new markets, future techn@sghat have yet to be determined and Hittite’srasded workforce. Future technologies do
not meet the criteria for recognition separatebnfrgoodwill because they are part of future
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development and growth of the business. As ofitmgfdate of this Quarterly Report on Form 10-fk tssignment of goodwill to the
Company's reporting units has not been completed.

There were no significant contingencies assumgaheof the Acquisition.

The Company recognized $21.1 million of transactiiated costs, including legal, accounting aneotklated fees that were expensed
in the nine-month period ended August 2, 2014 s&heosts are included in the condensed consolidtdésments of income in operating
expenses within SMG&A expenses. The Company mayr iadditional transaction-related costs within tiest twelve months related to the
Acquisition that will be expensed as incurred.

The following unaudited pro forma consolidated fioil information combines the unaudited resultthefCompany for the three and
nine months ended August 2, 2014 and the unaudétdts of Hittite for the three and nine monthdeshJune 30, 2014 and assumes that the
Acquisition, which closed on July 22, 2014, was pteted on November 4, 2012 (the first day of thenPany’s 2013 fiscal year). The pro
forma consolidated financial information has bealtwated after applying the Company’s accountialices and includes adjustments for
amortization expense of acquired intangible assetssaction-related costs, a step-up in the vaf@Equired inventory and property, plant and
equipment, and interest expense for the debt ieduo fund the Acquisition, together with the cangential tax effects. These pro forma res
have been prepared for comparative purposes odlylamot purport to be indicative of the operatiegults of the Company that would have
been achieved had the Acquisition actually takeglon November 4, 2012. In addition, these reauétsiot intended to be a projection of
future results and do not reflect events that nepupafter the Acquisition, including but not limit to revenue enhancements, cost savings o
operating synergies that the combined Company rohig@e as a result of the Acquisition.

(thousands, except per share data) Pro Forma Three Months Ended

August 2, 2014 August 3, 2013
Revenue $ 799,06: $ 742,77!
Net income $ 205,99. $ 183,28:
Basic net income per common share $ 0.66 $ 0.5¢
Diluted net income per common share $ 062 $ 0.5¢
(thousands, except per share data) Pro Forma Nine Months Ended

August 2, 2014 August 3, 2013
Revenue $ 226122 % 2,160,37.
Net income $ 555,01t $ 448,40
Basic net income per common share $ 1.77 % 1.4¢€
Diluted net income per common share $ 174 ¢ 1.42

Multigig, Inc

On March 30, 2012 , the Company acquired privaledlgt Multigig, Inc. (Multigig) of San Jose, Califia. The acquisition of Multigig is
expected to enhance the Company’s clocking cagiabiln stand-alone and embedded applications edgthen the Company’s high speed
signal processing solutions. The acquisition-daievialue of the consideration transferred tot&i26.8 million , which consisted of $24.2
million in initial cash payments at closing andaatditional $2.6 million subject to an indemnifieatiholdback that was payable within 15
months of the transaction date. During the thirdrtgr of fiscal 2012, the Company reduced this &t amount by $0.1 million as a result of
indemnification claims. During the third quarterfical 2013, the Company paid the remaining $2lbam due under the holdback. The
Company'’s assessment of fair value of the tangibtkintangible assets acquired and liabilities msslwas based on their estimated fair
values at the date of acquisition, resulting inrgepgnition of $15.6 million of IPR&D, $1.1 millioof developed technology, $7.0 million of
goodwill and $3.1 milliorof net deferred tax assets. The goodwill recognigedtributable to future technologies that hagetg be determine
as well as the assembled workforce of Multigig.urettechnologies do not meet the criteria for red@oan separately from goodwill because
they are a part of future development and growtthefbusiness. None of the goodwill is expecteoktaeductible for tax purposes. During the
fourth quarter of fiscal 2012, the Company finalizes purchase accounting for Multigig, which reéedlin adjustments of $0.4 million to
deferred taxes and goodwill. In addition, the Comypwill be obligated to pay royalties to the Mulggemployees on revenue recognized from
the sale of certain Multigig products through tlelier of 5 years or the aggregate maximum payrog#it.0 million . Royalty payments to
Multigig employees require post-acquisition sersite be rendered and, as such, the Company wiltdgbese amounts as compensation
expense in the related periods. As of August 242010 royalty payments have been made. The Company
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recognized $0.5 million of acquisition-related coi$tat were expensed in fiscal 2012, which werkided in operating expenses in the
Company's condensed consolidated statement of mcom

Lyric Semiconductor, In

On June 9, 2011 , the Company acquired privatelg-hgric Semiconductor, Inc. (Lyric) of Cambridgdassachusetts. The acquisition
of Lyric gives the Company the potential to achisignificant improvement in power efficiency in ret signal processing. The acquisition-
date fair value of the consideration transferredléal $27.8 million , which consisted of $14.0 roifl in initial cash payments at closing and
contingent consideration of up to $13.8 millionheTcontingent consideration arrangement requirdgiadal cash payments to the former
equity holders of Lyric upon the achievement otaiartechnological and product development milessopayable during the period from June
2011 through June 2016 . The Company estimatefhihealue of the contingent consideration arrangetnutilizing the income approach.
Changes in the fair value of the contingent consitien subsequent to the acquisition date primaliiyen by assumptions pertaining to the
achievement of the defined milestones will be reimed in operating income in the period of thereated fair value change. As of August 2,
2014 , the Company had paid $12.0 million in cayeint consideration. These payments are reflectdtkiCompany's condensed consolidate
statements of cash flows as cash used in finaragtigities related to the liability recognized airfvalue as of the acquisition date and cash
provided by operating activities related to the failue adjustments previously recognized in eg®iiThe Company’s assessment of fair valug
of the tangible and intangible assets acquirediabdities assumed was based on their estimatedddues at the date of acquisition, resulting
in the recognition of $12.2 million of IPR&D, $18illion of goodwill and $3.3 million of net defexd tax liabilities. The goodwill recognized
is attributable to future technologies that havetgde determined as well as the assembled warfof Lyric. Future technologies do not m
the criteria for recognition separately from gooditliMecause they are a part of future developmedtgrowth of the business. None of the
goodwill is expected to be deductible for tax pwgm The fair value of the remaining contingentsatgration was approximately $2.9 million
as of August 2, 2014 , of which $2.0 million islided in accrued liabilities and $0.9 million icinded in other non-current liabilities in the
Company's condensed consolidated balance shestdltion, the Company will be obligated to pay fitiga to the former equity holders of
Lyric on revenue recognized from the sale of Lymioducts and licenses through the earlier of 2@syear the accrual of a maximum of $25.0
million . Royalty payments to Lyric employees ragypost-acquisition services to be rendered ansliels, the Company will record these
amounts as compensation expense in the relateatseAs of August 2, 2014 , an immaterial amafnbyalty payments have been made.
Company recognized $0.2 million of acquisition-tethcosts that were expensed in fiscal 2011, wiviete included in operating expenses in
the Company's condensed consolidated statememtariie.

Note 17 — Income Taxes

The Company has provided for potential tax lialgiitdue in the various jurisdictions in which thenipany operates. Judgment is
required in determining the worldwide income tapemse provision. In the ordinary course of glohaihess, there are many transactions ant
calculations where the ultimate tax outcome is tag® Some of these uncertainties arise as a qoesee of cost reimbursement arrangen
among related entities. Although the Company bebdts estimates are reasonable, no assurance caveln that the final tax outcome of
these matters will not be different from that whisheflected in the historical income tax provisaand accruals. Such differences could h¢
material impact on the Company’s income tax pravisand operating results in the period in whichhstetermination is made.

The Company'’s effective tax rate reflects the agahlie tax rate in effect in the various tax jurisidins around the world where our
income is earned. The Company's effective taxfoatall periods presented is lower than the U.8efal statutory rate of 35% , primarily due
to lower statutory tax rates applicable to the Canys operations in jurisdictions in which the Ca@myp earns income.

The Company has filed a petition with the U.S. Taurt for one open matter for fiscal years 2006 20@7. The matter that pertains to
Section 965 of the Internal Revenue Code relatededeneficial tax treatment of dividends paidvirfioreign owned companies under The
American Jobs Creation Act. The potential liabifity this adjustment is $36.5 million . On Septemb®, 2013, in a matter not involving the
Company, the U.S. Tax Court held that accountsivabke created under Rev. Proc. 99-32 may constitdebtedness for purposes of Section
965 (b)(3) of the Internal Revenue Code and thai®$E was not precluded from reducing the benéfittiadend+eceived deduction because
the increase in related-party indebtedness (BM@®oé Inc. v Commissioner, 141 T.C. No. 5 2013}eAfnalyzing the Tax Coustdecision
the Company has determined that its tax positidh véspect to Section 965(b)(3) of the Internal &rie Code no longer meets the more li
than not standard of recognition for accountingopsaes. Accordingly, the Company recorded a $36lfmreserve for this matter in the
fourth quarter of fiscal 2013.

None of the Company's U.S. federal tax returngéars prior to fiscal year 2011 are subject to ération.

None of the Company's Ireland tax returns for ygaig to fiscal year 2010 are subject to examorati
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Unrealized Tax Benefits

The following table summarizes the changes in ¢hel fBmounts of unrealized tax benefits for theemmonths ended August 2, 2014 .

Unrealized Tax Benefits

Balance as of November 2, 2013 $ 68,13¢
Additions for tax positions related to current year 214
Reductions for tax positions related to prior years (1,329
Reductions due to lapse of applicable statutenaifditions (1,56¢)
Balance as of August 2, 2014 $ 65,46«

Note 18 — New Accounting Pronouncements
Standards Implemented
Comprehensive Income

In January 2013, the FASB issued ASU No. 2013R#horting of Amounts Reclassified out of AccumdI&tther Comprehensive
Income(ASU No. 2013-02), which seek to improve the rejpgrof reclassifications out of accumulated othemprehensive income by
requiring an entity to report the effect of sigoéfnt reclassifications out of accumulated othermminensive income on the respective line
items in net income if the amount being reclasgifserequired under U.S. GAAP to be reclassifiedsrentirety to net income. For other
amounts that are not required under U.S. GAAP tebkassified in their entirety to net income ie game reporting period, an entity is
required to cross-reference other disclosures reduinder U.S. GAAP that provide additional desibut those amounts. The amendments ir
ASU No. 2013-02 supersede the presentation reqeimefor reclassifications out of accumulated ottenprehensive income in ASU No.
2011-05Presentation of Comprehensive Inconaed ASU No. 2011-1Deferral of the Effective Date for Amendments toRnesentation of
Reclassifications of Items Out of Accumulated O@@&mprehensive Income in Accounting Standards 4pNat 201-05. The adoption of
ASU No. 2013-02 in the first quarter of fiscal 20b4uired additional disclosures related to comgnelve income but did not impact the
Company's financial condition or results of opemagi.

Balance Sheet

In December 2011, the FASB issued ASU No. 2011Bi4closures about Offsetting Assets and Liabili®SU No. 2011-11). ASU
No. 201:-11 amended ASC 21Balance Sheetp converge the presentation of offsetting assaddiabilities between U.S. GAAP and
IFRS. ASU No. 2011-11 requires that entities diselboth gross information and net information albmth instruments and transactions
eligible for offset in the statement of financiagition and instruments and transactions subjeghtagreement similar to a master netting
arrangement. The Company adopted ASU No. 2011-1ieifirst quarter of fiscal year 2014. Subsequyeitl January 2013, the FASB issued
ASU No. 2013-01Clarifying the Scope of Disclosures about offsgt#ssets and Liabilitieswhich clarifies that the scope of ASU No. 2011-
11 applies to derivatives accounted for in accocdasith Topic 815, Derivatives and Hedging, inchglbifurcated embedded derivatives,
repurchase agreements and reverse repurchase agtegand securities borrowing and securities tentliansactions that are either offset in
accordance with Section 210-20-45 or Section 81:88.0r subject to an enforceable master nettirgngement or similar agreement. The
adoption of ASU No. 2011-11 and ASU No. 2013-0thia first quarter of fiscal 2014 required additibdisclosures related to offsetting assets
and liabilities but did not impact the Companyrsaficial condition or results of operations.

Standards to be Implemented
Stock Compensation

I n June 2014, the FASB issued ASU No. 2014-12 (A814212),Accounting for Share-Based Payments When the Tafrars Award
Provide That a Performance Target Could Be Achieafeal the Requisite Service Peri, which requires that a performance target that tffec
vesting and that could be achieved after the réqussrvice period be treated as a performanceitondASU 2014-12 is effective for annual
periods and interim periods within those annualqusr beginning after December 15, 2015, which ésQompany’s first quarter of fiscal year
2017. Early adoption is permitted. The adoptioM8U 2014-12 in the first quarter of fiscal 201 hist expected to have a material impact on
the Company's financial condition or results ofragiens.

Revenue Recognition
In May 2014, the FASB issued ASU No. 2014-09 (AS)14-09),Revenue from Contracts with Customerkich supersedes nearly all
existing revenue recognition guidance under U.SABAThe core principle of ASU 2014-09 is that an
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entity should recognize revenue to depict the fearef promised goods or services to customersiaraount that reflects the consideration to
which the entity expects to be entitled in exchafogehose goods or services. Additionally, thedguice requires improved disclosures to helg
users of financial statements better understanddah&e, amount, timing, and uncertainty of reveainigé cash flows arising from contracts with
customers. ASU 2014-09 is effective for annual répg periods beginning after December 15, 201€luiting interim periods within that
reporting period, which is the Company’s first qeawof fiscal year 2018. Early application is netiitted. The guidance allows for the
amendment to be applied either retrospectivelyatdherior reporting period presented or retrospelytias a cumulativeffect adjustment as
the date of adoption. The Company is in the prooésvaluating the impact of adoption on its coitaikd financial statements.

Discontinued Operations

In April 2014, the FASB issued ASU No. 2014-08 (A3Q114-08) Presentation of Financial Statements (Topic 20%) Broperty, Plant,
and Equipment (Topic 360): Reporting Discontinugzef@tions and Disclosures of Disposals of Companehan Entity, which raises the
threshold for disposals to qualify as discontinopdrations. Under the new guidance, a disposaésepting a strategic shift that has (or will
have) a major effect on an entity’s financial réswolr a business activity classified as held fée,sshould be reported as discontinued
operations. ASU 2014-08 also expands the disclaggreirements for discontinued operations and aedsdisclosures for individually
significant dispositions that do not qualify asatdistinued operations. ASU 2014-08 is effective peasively for fiscal years, and interim
reporting periods within those years, beginningralecember 15, 2014, which is the Company'sdusirter of fiscal year 2016. Early
adoption is permitted, but only for disposals (lassifications as held for sale) that have not reported in the financial statements previousl:
issued or available for issuance. As of Augusti®,4, there have been no disposals or classifitatis held for sale that would be subject to
ASU 2014-08. As such, the Company will considerabeption of this standard upon the earlier ofspaisal or classification as held for sale.

Income Taxes

In July 2013, the FASB issued ASU No. 2013-Rfesentation of an Unrecognized Tax Benefit WhBetOperating Loss
Carryforward, a Similar Tax Loss, or a Tax Creda&r@/forward ExistfASU No. 2013-11). ASU No. 2013-11 requires thatiarecognized
tax benefit, or a portion of an unrecognized tamdfi¢, should be presented as a reduction to amefeax asset for a net operating loss
carryforward, a similar tax loss or a tax creditrgéorward, with certain exceptions. ASU No. 201Bi4 effective for fiscal years, and interim
periods within those years, beginning after Decambe 2013, which is the Company's first quartefisifal year 2015. Early adoption is
permitted. The adoption of ASU No. 2013-11 in thstfquarter of fiscal 2015 will affect the presaiin of the Company's unrecognized tax
benefits but will not impact the Company's finahciandition or results of operations.

Note 19 — Subsequent Events

On August 25, 2014 , the Board of Directors of @mmpany declared a cash dividend of $0.37 perandgtg share of common stock.
The dividend will be paid on September 17, 2014dlkshareholders of record at the close of businesSeptember 5, 2014 .
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ITEM 2. Management’s Discussion and Analysis of Financial @dition and Results of Operations

This information should be read in conjunction wiittle unaudited condensed consolidated financitdrsiants and related notes included
in Item 1 of this Quarterly Report on Form 10-Q dinel audited consolidated financial statementsraladed notes and Management’s
Discussion and Analysis of Financial Condition &websults of Operations contained in our Annual Repoi=orm 10-K for the fiscal year
ended November 2, 2013.

This Management's Discussion and Analysis of Firsu@@ondition and Results of Operations, includimgparticular the section entitled
“Outlook,” contains forward-looking statements retjag future events and our future results thatsaitgect to the safe harbor created under
the Private Securities Litigation Reform Act of 38nd other safe harbors under the Securities At983 and the Securities Exchange Act of
1934. All statements other than statements of hiéstiofact are statements that could be deemeddiahlooking statements. These statements
are based on current expectations, estimatesasie@nd projections about the industries in whietoperate and the beliefs and assumption
of our management. Words such as “expects,” “grdieis,” “targets,” “goals,” “projects,” “intends;plans,” “believes,” “seeks,” “estimates,”
“continues,” “may,” “could” and “will,” and variatins of such words and similar expressions are detgo identify such forward-looking
statements. In addition, any statements that tefprojections regarding our future financial pemni@nce; our anticipated growth and trends in
our businesses; our future capital needs and ¢tapipenditures; our future market position and expe competitive changes in the
marketplace for our products; our ability to payidénds or repurchase stock; our ability to sereigeoutstanding debt; our expected tax rate;
the effect of new accounting pronouncements; oilityalo successfully integrate acquired businesssd technologies; and other
characterizations of future events or circumstacedorward-looking statements. Readers are azedithat these forward-looking statements
are only predictions and are inherently subjectsis, uncertainties, and assumptions that arecdiffto predict, including those identified in
Part Il, Item 1A. “Risk Factors” and elsewhere ler&herefore, actual results may differ materiahd adversely from those expressed in an
forward-looking statements. We undertake no obiligato revise or update any forward-looking statatagincluding to reflect events or
circumstances occurring after the date of thedilifi this report, except to the extent requireday.

” . ” w " ou ” o ” w

Results of Operations
(all tabular amounts in thousands except per slra@ints and percentages)

Overview
Three Months Ended
August 2, 2014 August 3, 2013 $ Change % Change
Revenue $ 727,75 $ 674,17. $ 53,58( 8%
Gross margin % 65.4% 64.5%
Net income $ 180,60t $ 176,23¢  $ 4,361 2%
Net income as a % of revenue 24.8% 26.1%
Diluted EPS $ 057 $ 0.5¢ $ 0.01 2%
Nine Months Ended
August 2, 2014 August 3, 2013 $ Change % Change
Revenue $ 2,050,520 % 1,955,555 % 94,97( 5%
Gross margin % 65.€% 63.£%
Net income $ 520,62! $ 471,93 $ 48,69: 10%
Net income as a % of revenue 25.2% 24.1%
Diluted EPS $ 162 % 151 % 0.1z 9%

On July 22, 2014, we completed the acquisition ittitel Microwave Corporation (Hittite), a comparhat designs and develops high

performance integrated circuits, modules, subsystma instrumentation for radio frequency, microgvand millimeterwave applications. The
total consideration paid to acquire Hittite wasrappmately $2.4 billion , financed through a condtion of existing cash on hand and ad2¥
term loan facility of $2.0 billion. The acquisitiaf Hittite is referred to as the Acquisition. TRequisition is expected to expand our
technology position in high performance signal pssing solutions and drive growth in key marketse flesults of operations of Hittite from
July 22, 2014 (the Acquisition Date) are includedhe condensed consolidated statements of incontbd three and nine months ended
August 2, 2014. Given the proximity of the Acquit Date to August 2, 2014, the amount of revemgbearnings attributable to Hittite
included in the unaudited condensed consolidatgdrsients of income was immaterial. See NoteAt§uisitionsof the Notes to the
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Condensed Consolidated Financial Statements caatéinitem 1 of this Quarterly Report on From 1@e@further discussion related to the
Acquisition.

The year-to-year revenue changes by end markgpraallict type are more fully outlined below un&avenue Trends by End Markeic
Revenue Trends by Product T\.

Revenue Trends by End Mar

The following table summarizes revenue by end ntaildee categorization of revenue by end markeetemnined using a variety of de
points including the technical characteristicshaf product, the “sold to” customer information, theip to” customer information and the end
customer product or application into which our protdwill be incorporated. As data systems for cepguand tracking this data evolve and
improve, the categorization of products by end readan vary over time. When this occurs, we redlassvenue by end market for prior
periods. Such reclassifications typically do notenally change the sizing of, or the underlyingniis of results within, each end market.

Three Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue
Industrial $ 350,57¢ 48% 12% $ 312,97( 46%
Automotive 130,05: 18% 8% 120,92! 18%
Consumer 80,87( 11% (19% 100,25« 15%
Communications 166,25: 23% 1% 140,02: 21%
Total revenue $ 727,75: 100(% 8o $ 674,17 100(%

Nine Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue
Industrial $ 965,42 47% 7% $ 904,38 46%
Automotive 390,48! 19% 11% 351,93¢ 18%
Consumer 233,13( 11% (29)% 308,76: 16%
Communications 461,48 23% 18 % 390,47( 20%
Total revenue $ 2,050,521 10(% 50 $ 1,955,555 10(%

Communications end market revenue increased ithtkee- and nine-month periods ended August 2, 28legbmpared to the same periods of
the prior fiscal year primarily as a result of ieased wireless base station deployment activityomotive end market revenue increased in
both the three- and nine-month periods ended Augju&d14 as compared to the same periods of tbefistal year primarily as a result of
increasing electronic content in vehicles and higlenand for new vehicles. Industrial end markeeneie increased in the three- and nine-
month periods ended August 2, 2014 as compardtkteame periods of the prior fiscal year primaasya result of an increase in demand in
this end market, which was most significant fordarcts sold into the automation and instrumentagiectors. The decrease in revenue in the
consumer end market in both the three- and ninetimperiods ended August 2, 2014 as compared tsatme periods of the prior fiscal year
was primarily the result of the sale of our micropé product line in the fourth quarter of fiscall30

Revenue Trends by Product T

The following table summarizes revenue by prodatégories. The categorization of our products limtzad categories is based on the
characteristics of the individual products, thec$ipeation of the products and in some cases tleeifip uses that certain products have within
applications. The categorization of products irategories is therefore subject to judgment in soases and can vary over time. In instances
where products move between product categorieseglassify the amounts in the product categorieslfgrior periods. Such reclassificatic
typically do not materially change the sizing aftlee underlying trends of results within, eachdurct category.
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Three Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue YIY% Revenue Revenue*
Converters $ 327,53t 45% 9% $ 300,48 45%
Amplifiers / Radio frequency 194,01° 27% 9% 177,45: 26%
Other analog 95,96¢ 13% 4% 92,27¢ 14%
Subtotal analog signal processing 617,51¢ 85% 8% 570,21 85%
Power management & reference 45,91 6% 1% 45,61 7%
Total analog products $ 663,43. 91% 8% $ 615,82 91%
Digital signal processing 64,32( 9% 10% 58,34¢ 9%
Total revenue $ 727,75. 100% 8% $ 674,17 100%

* The sum of the individual percentages does natktpe total due to rounding.

Nine Months Ended

August 2, 2014 August 3, 2013
% of % of
Revenue Revenue* YIY% Revenue Revenue*
Converters $  936,00: 46% 7% $ 873,88 45%
Amplifiers / Radio frequency 545,01¢ 27% 8 % 506,22: 26%
Other analog 263,48t 13% (6)% 279,87t 14%
Subtotal analog signal processing 1,744,50: 85% 5% 1,659,98; 85%
Power management & reference 127,76: 6% (1)% 128,69: 7%
Total analog products $ 1,872,26 91% 5% $ 1,788,67 91%
Digital signal processing 178,25 9% 7% 166,88( 9%
Total revenue $ 2,050,52 10(% 50 $ 1,955,55 10C%

* The sum of the individual percentages does natktpe total due to rounding.

The increase in total revenue in both the thred-rane-month periods ended August 2, 2014 as caedparthe same periods of the prior fisca
year was the result of improving demand across prastuct type categories, which was partially dffsgedeclines in the other analog prod
category for the nine months ended August 2, 2pdirharily as a result of the sale of our microphpneduct line in the fourth quarter of fiscal

2013.

Revenue Trends by Geographic Re(

Revenue by geographic region, based upon the pritoeation of our customers’ design activity forquoducts for the three- and nine-
month periods ended August 2, 2014 and August B3 2é&re as follows:

Three Months Ended

Region August 2, 2014 August 3, 2013 $ Change % Change
United States $ 200,59C $ 202,68 % (2,097) (D%
Rest of North and South America 25,95¢ 25,06: 89¢ 4%
Europe 244,14¢ 217,60:¢ 26,54( 12%
Japan 79,06: 77,79( 1,27: 2%
China 113,93: 93,30¢ 20,62¢ 22%
Rest of Asia 64,05¢ 57,71¢ 6,34( 11%
Total revenue $ 727,75. % 674,17. $ 53,58( 8 %

32




Nine Months Ended

Region August 2, 2014 August 3, 2013 $ Change % Change
United States $ 576,49 $ 613,13¢ % (36,64 (6)%
Rest of North and South America 70,82¢ 76,76¢ (5,949 (8)%
Europe 677,13 622,97 54,157 9%
Japan 224,74! 214,35: 10,39 5%
China 324,00( 262,04« 61,95¢ 24%
Rest of Asia 177,32¢ 166,27! 11,05( 7%
Total revenue $ 205052 $ 195555 % 94,97( 59

In the three- and nine-month periods ended Augug024 and August 3, 2013, the predominant cowdrgprising “Rest of North and
South America” is Canada; the predominant countriesprising “Europe” are Germany, Sweden, Francktha United Kingdom; and the
predominant countries comprising “Rest of Asia” 8muth Korea and Taiwan.

On a regional basis, the sales decline in the ttme@ nine-month periods ended August 2, 2014 agpaced to the same periods of the prior
fiscal year in the Americas was primarily the résdithe sale of our microphone product line in ttverth quarter of fiscal 2013. The sales
increases in the three- and nine-month periodsceAdgust 2, 2014 as compared to the same periotfegdrior fiscal year in all other regions
were the result of an increase in demand in thenaotive, communications, and industrial end markadstially offset by a lower demand for
products used in consumer applications.

Gross Margin

Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 $ Change % Change August 2, 2014 August 3, 2013 $ Change % Change
Gross margin $ 476,29( $ 435,06: $ 41,22¢ 9% $ 1,344,15: $ 1,247,54. $ 96,61( 8%
Gross margin % 65.4% 64.5% 65.€% 63.6%

Gross margin percentage increased by 90 and 189 gziats in the three and nine months ended Augug014 , respectively, as
compared to the three and nine months ended A3g2§t13 , respectively, primarily as a result opived utilization levels in our
manufacturing facilities and, to a lesser extemhirashift in favor of higher margin products beisgid.

Research and Development (R&

Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 $ Change % Change August 2, 2014 August 3, 2013 $ Change % Change
R&D expenses $ 140,09! $ 128,89: $ 11,20 9% $ 404,88¢ $ 382,05¢ $ 22,83 6%
R&D expenses as a
% of revenue 19.2% 19.1% 19.7% 19.5%

R&D expenses increased in the three- and nine-mueribbds ended August 2, 2014 , as compared teaime periods of fiscal 2013,
primarily as a result of increases in variable cengation expense linked to our overall profitapiihd revenue growth, increases in
operational spending for engineering supplies aaf and, to a lesser extent, the annual mer¢ases for R&D employees and related
benefit expenses.

R&D expenses as a percentage of revenue will fatetirom year-to-year depending on the amountw#mee and the success of new
product development efforts, which we view as caitito our future growth. We have hundreds of R&Djgcts underway, none of which we
believe are material on an individual basis. Weeexpo continue the development of innovative tedtbgies and processes for new products.
We believe that a continued commitment to R&D seesial to maintain product leadership with ouisérg products as well as to provide
innovative new product offerings, and we expeatdntinue to make significant R&D investments in thire.
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Selling, Marketing, General and Administrative (S&/9

Three Months Ended Nine Months Ended
August 2, 2014  August 3, 2013 $ Change % Change August 2, 2014  August 3, 2013 $ Change % Change
SMG&A expenses $ 132,98¢ $ 97,77 $ 35,21¢ 36% $ 333,25: $ 298,03t $ 35,21¢ 12%
SMG&A expenses as
a % of revenue 18.2% 14.5% 16.2% 15.2%

SMG&A expenses increased in the three- and ninetimperiods ended August 2, 2014 , as comparecktedme periods of fiscal 2013
primarily due to approximately $27.1 million of Aaigition-related transaction costs and other agtas a result of the Acquisition in the third
quarter of fiscal 2014. Of the remaining increaseach of the three- and ninenth periods ended August 2, 2014, nearly halftasesult o
higher variable compensation expense linked toowerall profitability and revenue growth. The rerd@r of the increases were primarily a
result of higher SMG&A employee and related benefjpenses due to annual merit increases and &serlextent increases in operational
spending. The increases in SMG&A employee andeaédlaenefit expenses in the nine-month period eAdenist 2, 2014 were more than
offset by a lower stock-based compensation expassiee same period of fiscal 2013 included $6.8anifelated to the accelerated vesting of
restricted stock units following the death of then@pany's then-CEO in the second quarter of fisgaB2

Special Charges — Reduction of Operating Costs

We monitor global macroeconomic conditions on agoamg basis, and continue to assess opportundiesiproved operational
effectiveness and efficiency, as well as a bettgnaent of expenses with revenues. As a resuhese assessments, we have undertaken
various restructuring actions over the past sewerais. These reductions relating to ongoing astae described below.

During fiscal 2012, we recorded special chargesppiroximately $8.4 million . These special chargekided: $8.0 milliorfor severanc
and fringe benefit costs in accordance with ouroomgy benefit plan or statutory requirements atifprdocations for 95 manufacturing,
engineering and SMG&A employees; $0.2 million fease obligation costs for facilities that we ceassdg during the third quarter of fiscal
2012; $0.1 million for contract termination cosasd $0.2 million for the write-off of property, pieand equipment. These actions resulted in
annual cost savings of approximately $12.0 millidékie have terminated the employment of all empleyessociated with these actions.

During fiscal 2013, we recorded special chargesppiroximately $29.8 million for severance and ferggnefit costs in accordance with
our ongoing benefit plan or statutory requiremextt®reign locations for 235 engineering and SMG&#hployees. As of August 2, 2014 , we
employed 11 of the 235 employees included in tltesereduction actions. These employees must agntmbe employed by us until their
employment is involuntarily terminated in orderézeive the severance benefit. We estimate thegmaavill result in annual cost savings of
approximately $32.6 million, once fully implement&tle expect that these annual cost savings wilideel to make additional investments in
products that we expect will drive revenue growilthie future.

During the first quarter of fiscal 2014, we recatdespecial charge of approximately $2.7 millionseverance and fringe benefit cost
accordance with our ongoing benefit plan or stayutequirements at foreign locations for 30 engiimgpand SMG&A employees. We have
terminated the employment of all employees assediafth this cost-reduction action. We estimats #gtion will result in annual cost savings
of approximately $4.5 million, once fully implemexit

Operating Income

Three Months Ended Nine Months Ended
August 2, 2014  August 3, 2013 $ Change % Change August 2, 2014  August 3, 2013 $ Change % Change
Operating income ~ $ 202,54¢ $ 208,34: $ (5,796 (3% ¢ 602,55! $ 553211 $ 49,34: 9%
Operating income as a
% of revenue 27.8% 30.9% 29.2% 28.2%

The year-over-year decrease in operating incontleeithree-month period ended August 2, 2@a4 primarily the result of an increast
revenue of $53.6 million and a 90 basis point iaseein gross margin percentage offset by a $33l@mincrease in SMG&A expenses and
$11.2 million increase in R&D expenses as morg/fdéscribed above under the headiSg#iing, Marketing, General and Administrative
(SMG&A) and Research and Development (R&D).
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The year-over-year increase in operating incontaeémine-month period ended August 2, 2014 wasaiiynthe result of an increase in
revenue of $95.0 million and a 180 basis pointeéase in gross margin percentage, partially offget $35.2 million increase in SMG&A
expenses, $22.8 million increase in R&D expenseésaatecrease in special charges of $11.4 milliama® fully described above under the
headingsSelling, Marketing, General and Administrative (S84 and Research and Development (R&D) and Spéiliarges.

Nonoperating (income) exper

Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 $ Change August 2, 2014 August 3, 2013 $ Change
Interest expense 8,17¢ 7,672 % 50¢€ 21,62: 20,44 % 1,18(C
Interest income (3,44%) (3,12 % (317) (10,127 (9,402) % (725)
Other, net 422 8,75¢ $ (8,337 417 9,361 $ (8,949
Total $ 5,15¢ $ 13,30: $ (8,147 $ 11,90¢ $ 20,40: $ (8,499

Nonoperating income as a % of rever 0.7% 2.C% 0.€% 1.C%

The year-over year decrease in nonoperating expeitse three and nine months ended August 2, 2&Estprimarily the result of
recognizing a net loss on the extinguishment of dethe third quarter of fiscal 2013 of approxielgt$10.2 million in conjunction with the
redemption of our $375.0 Million Aggregate Prindipanount of 5.0% Senior Unsecured Notes as mollg fidscribed below under the
headingLiquidity and Capital Resources

Provision for Income Taxe

Three Months Ended Nine Months Ended
August 2, 2014 August 3, 2013 $ Change August 2, 2014 August 3, 2013 $ Change
Provision for income taxes $ 16,78: $ 18,80: $ (2,020 $ 70,02 $ 60,87¢ % 9,14+
Effective income tax rate 8.5% 9.6% 11.% 11.%%

Our effective tax rate reflects the applicableribe in effect in the various tax jurisdictions amd the world where our income is earned.

The tax rate for all periods presented was bel®Mits. federal statutory tax rate of 35%, primadilie to lower statutory tax rates
applicable to our operations in the foreign jurisidins in which we earn income. Income from nonjuidictions accounted for
approximately 79% of our total revenues for theemimonths ended August 2, 2014 , resulting in a nadigortion of our pretax income being
earned and taxed outside the U.S., primarily imefa and Ireland, at rates ranging from 0% to 3B8&.impact on our provision for income
taxes of income earned in foreign jurisdictionsgeiaxed at rates different than the U.S. statutaty was a benefit of approximately $49.7
million and a foreign effective tax rate of appmostely 4.5% in our third quarter of fiscal 2014pqmared to a benefit of approximately $41.5
million and a foreign effective tax rate of appmstely 4.3% in our third quarter of fiscal 2013 eTimpact on our provision for income taxes
of income earned in foreign jurisdictions beingddat rates different than the U.S. statutory wate a benefit of approximately $131.9 million
and a foreign effective tax rate of approximateB?4 in the first nine months of fiscal 2014 compht® a benefit of approximately $111.3
million and a foreign effective tax rate of appmmstely 6.1% for the first nine months of fiscal 30A reduction in the ratio of domestic
taxable income to worldwide taxable income effeadjndowers the overall tax rate, due to the faat the tax rates in the majority of foreign
jurisdictions where we earn income are significatdlver than the U.S. statutory rate. In additiour, effective income tax rate can be impa
each year by discrete factors or events. Our éffetax rate for the first nine months of fiscall2Gncluded a tax benefit of $5.1 million
recorded as a result of transaction costs relatéluet Acquisition. Our effective tax rate for thiest nine months of fiscal 2013 included a tax
benefit of $6.6 million recorded as a result of teeersal of certain prior period tax liabilitiesdaa tax benefit of $6.3 million from the
reinstatement of the U.S. federal research anddewvent tax credit in January 2013 retroactiveaioudry 1, 2012.
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Net Income

Three Months Ended Nine Months Ended
August 2, 2014  August 3, 2013 $ Change % Change August 2, 2014  August 3, 2013 $ Change % Change
Net Income $ 180,60t $ 176,23 $ 4,36 2% $ 520,62 $ 471,93 $  48,69: 10%
Net Income as a % of
revenue 24.&% 26.1% 25.4% 24.1%
Diluted EPS $0.57 $0.5¢ $1.6¢ $1.517

Net income increased 2% in the three months endgpligt 2, 2014 as compared to the same periodaafl 2013 as the $5.8 million
decrease in operating income was offset by an®8libn decrease in nonoperating expense and arlpwevision for income taxes in the third
quarter of fiscal 2014.

Net income increased 10% in the nine months endegligt 2, 2014 as compared to the same periodaal 2013 as the $49.3 million
increase in operating income and the $8.5 millieardase in nonoperating expense was partiallytdsfsa higher provision for income taxe:
the first nine months of fiscal 2014.

Acquisitions

On July 22, 2014, we completed our acquisition itfitd (the Acquisition), a company that designs @evelops high performance
integrated circuits, modules, subsystems and im&ntation for radio frequency, microwave and midtlerwave applications. The total
consideration paid to acquire Hittite was approxeha$2.4 billion , financed through a combinatimirexisting cash on hand and a @y terrr
loan facility of $2.0 billion. We allocated the phase price to the tangible and intangible assegsiced and liabilities assumed based on their
estimated fair values at the date of acquisitieaulting in the recognition of $1.3 billion of goeidl and $669.0 million of intangible assets,
including $0.9 million of in-process research aesg@opment. We recognized $21.1 million transaetilated costs, including legal,
accounting and other related fees that were expang@e nine-month period ended August 2, 2014s€hcosts are included in the condense
consolidated statements of income in operating esgewithin SMG&A expenses.

The following unaudited pro forma consolidated fioil information combines our unaudited resultstifie three and nine months ended
August 2, 2014 and the unaudited results of Hiftitehe three and nine months ended June 30, 20d4ssumes that the Acquisition, which
closed on July 22, 2014, was completed on Novemp2012 (the first day of the Company’s 2013 fisezdr). The pro forma consolidated
financial information has been calculated afterlgpg our accounting policies and includes adjusitador amortization expense of acquired
intangible assets, transaction-related costs pawgien the value of acquired inventory and propegstant and equipment, and interest expense
for the debt incurred to fund the Acquisition, ttger with the consequential tax effects. Thesefpnma results have been prepared for
comparative purposes only and do not purport tmblieative of our operating results that would haeen achieved had the Acquisition
actually taken place on November 4, 2012. In adidjtihese results are not intended to be a projecti future results and do not reflect events
that may occur after the Acquisition, including It limited to revenue enhancements, cost savingperating synergies that the combined
Company may achieve as a result of the Acquisition.

(thousands, except per share data) Pro Forma Three Months Ended

August 2, 2014 August 3, 2013
Revenue $ 799,06: $ 742,77!
Net income $ 205,99. $ 183,28:
Basic net income per common share $ 0.66 $ 0.5¢
Diluted net income per common share $ 062 $ 0.5¢
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(thousands, except per share data) Pro Forma Nine Months Ended

August 2, 2014 August 3, 2013
Revenue $ 2,261,222 $ 2,160,37.
Net income $ 555,01t $ 448,40°
Basic net income per common share $ 177 % 1.4¢€
Diluted net income per common share $ 174 $ 1.4:

Outlook

The following statements are based on current éapiens and as indicated, are presented on a nohF3#asis. These statements are
forward-looking and our actual results may diffeatarially as a result of, among other things, thpadrtant factors contained in Part I,
Item 1A. "Risk Factors" in this Quarterly ReportBorm 10-Q. Unless specifically mentioned, thesgestents do not give effect to the
potential impact of any mergers, acquisitions, siifares, or business combinations that may bew@wmesl or closed after the date of filing this
report. These statements supersede all prior séatismegarding our business outlook made by usvandisclaim any obligation to update
these forward-looking statements.

We are planning for revenue in the fourth quarfdisgal 2014 to be in the range of $790 milliord®20 million. Our plan is for non-
GAAP gross margin for the fourth quarter of fis2all4 to be approximately 66.2%, for non-GAAP ogatpexpenses to be between $268
million to $271 million and for non-GAAP interestéother expense to be approximately $6 million.&Xpect our non-GAAP effective tax
rate to be approximately 15.5% to 16%. As a resudtare planning for non-GAAP diluted earnings gteaire to be in the range of $0.66 to
$0.70 in the fourth quarter of fiscal 2014.

With respect to the forward-looking information geated on a non-GAAP basis, the Company is unalpeovide a quantitative reconciliation
to GAAP because the items that would be includegixatuded, other than those described below, dfieudt to predict and estimate and are
primarily dependent on future events. Known redamgiitems are:

* Non-GAAP gross margin excludes $8 million of amortiaatof intangible assets and $48 million of invegtand fixed asset step-up
charges to record Hittite inventory and fixed ass¢ffair value, as part of the purchase accourtinthe Hittite acquisition;

* Non-GAAP operating expenses exclude $5 million of aimation of intangible assets and $15 million ofjaisition-related costs,
primarily for bank and other advisory fees relaiethe Hittite acquisition;

»  Non-GAAP interest and other expense excludes $5 mithiotebt financing costs; a

* Non-GAAP tax rate excludes $184$ million provision for income taxes which repretsethe tax effects of the reconciling items n
in the three bullets above.

Liquidity and Capital Resources

At August 2, 2014 , our principal source of ligiydwas $4.9 billion of cash and cash equivalentssirort-term investments, of which
approximately $1.1 billion was held in the Unite@t8s. The balance of our cash and cash equivaadtshort-term investments was held
outside the United States in various foreign subgies. As we intend to reinvest our foreign eagsimdefinitely, this cash held outside the
United States is not available to meet our cashiregpents in the United States, including cashddintds and common stock repurchases. Oul
cash and cash equivalents consist of highly ligugstments with maturities of three months or ksthe time of acquisition and our short-
term investments consist primarily of corporategdtions, such as commercial paper and floating mates, bonds and bank time deposits. W
maintain these balances with high credit qualityrderparties, continually monitor the amount ofdirexposure to any one issuer and dive
our investments in order to minimize our credikris

We believe that our existing sources of liquidibhdacash expected to be generated from future apesatogether with existing and
anticipated available long-term financing, will defficient to fund operations, capital expendituresearch and development efforts, dividenc
payments (if any) and repurchases of our stocknyf) under our stock repurchase program in the idieibe future and for at least the next
twelve months. During the fourth quarter of fise@ll4, we intend to use approximately $2.0 billidor available cash to repay the remaining
outstanding balance on the 90-day term loan faalittered into in connection with the Acquisitierhich is due no later than October 20,
2014.
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Nine Months Ended
August 2, 2014 August 3, 2013

Net cash provided by operating activities $609,33! $630,18I
Net cash provided by operations as a % of revenue 29.71% 32.2%
Net cash used for investing activities $ (11557) $ (699,529
Net cash provided by (used for) financing actistie $ 1,701,23 $ (90

At August 2, 2014 , cash and cash equivalentsadtd®.6 billion . The following changes contributedhe net increase in cash and cast
equivalents of $2.2 billion in the first nine mostbf fiscal 2014 as compared to the same perididdal 2013.

Operating Activities

During the first nine months of fiscal 2014, we geted cash from operating activities of $609.3ioml, a decrease compared to the first nine
months of fiscal 2013, primarily as a result of cash outflows from working capital changes, péytiaffset by higher net income adjusted for
non-cash items.

Investing Activitie:

During the first nine months of fiscal 2014, caslked for investing activities included $1.9 billiohcash payments, net of cash acquired, in
connection with the Acquisition, $134.5 million cdsh payments for property, plant and equipmentiadd and $2.0 billion in cash received
for the net sales of available-for-sale short tertmestments.

Financing Activities

During the first nine months of fiscal 2014, casbvided by financing activities included proceed$2.0 billion from the 90-day term loan
facility entered into to finance the Acquisitionda$178.6 million from the exercise of employee ktoptions. We distributed $337.9 million to
our shareholders in dividend payments and repuechasl million shares of our common stock for $068illion .

Working Capital

August 2, 2014 November 2, 2013 $ Change % Change
Accounts receivable, net $394,76. $325,14. % 69,61¢ 21%
Days sales outstanding 49 44
Inventory $415,09: $283,33 % 131,76: 47%
Days cost of sales in inventory 151 111

The increase in accounts receivable in dollarsimuys was primarily the result of accounts reablg acquired as part of the
Acquisition and higher product shipments in thaffimonth of the third quarter of fiscal 2014 as paned to the final month of the fourth
quarter of fiscal 2013.

Inventory increased as compared to the end ofathetf quarter of fiscal 2013, primarily as a residlinventory acquired as part of the
Acquisition. In addition, inventory increased a%sult of increased manufacturing production tgpsupanticipated higher sales demand. Our
inventory levels are impacted by our need to supipoecasted sales demand and variations betwese forecasts and actual demand. Days
cost of sales in inventory increased from 111 deyhe end of the fourth quarter of fiscal 201354 days at the end of the third quarter of
fiscal 2014, primarily due to the increased inveptevels as a result of the Acquisition without@responding increase in cost of sales given
the proximity of the Acquisition to the third quartof fiscal 2014.

Current liabilities increased to $2.6 billion atdust 2, 2014 from $570.5 millicat the end of fiscal 2013. This increase was piilgntire
result of the $2.0 billion 90-day term loan fagiléntered into to finance the Acquisition.

As of August 2, 2014 and November 2, 2013 , wedrads deferred revenue of $356.1 million and $308illion , respectively, and
gross deferred cost of sales of $70.3 million a®#.8& million , respectively. Deferred income onpshents to distributors increased in the first
nine months of fiscal 2014 , primarily as a resdilan increase in product shipments into the chiaguméng fiscal 2014 in order to support
anticipated sales demand and, to a lesser exifietrdd income acquired as part of the Acquisitieles to distributors are made under
agreements that allow distributors to receive padgistment credits
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and to return qualifying products for credit, asedained by us, in order to reduce the amount$owf-snoving, discontinued or obsolete
product from their inventory. Given the uncertastassociated with the levels of price-adjustmesdits to be granted to distributors, the sale
price to the distributors is not fixed or deternfileauntil the distributors resell the productsheit customers. Therefore, we defer revenue
recognition from sales to distributors until thetdbutors have sold the products to their custamBne amount of price-adjustments is
dependent on future overall market conditions, thedefore the levels of these adjustments coulttdhte significantly from period to period.
To the extent that we experience a significantaase in the amount of credits we issue to ouriligors, there could be a material impact on
the ultimate revenue and gross margin recognizeting to these transactions.

Debt

As of August 2, 2014 , we had $2.0 billion in cuntrdebt outstanding and $872.7 million in long-tetebt outstanding. Our debt
obligations consist of the following:

$2.0 Billion Term Loan Facility

On July 22, 2014, the Company entered into a 90telay loan facility in an aggregate principal amiooin$2 billion with Credit Suisse
AG, as Administrative Agent, and each lender frametto time party thereto (the Term Loan Agreemémf)nance the Acquisition. Loans
under the Term Loan Agreement bear interest aEtlredollar Rate (as defined in the Term Loan Agreethplus 1.00% (1.16% as of August
2, 2014). Payments of the principal amounts of lkérg loans under the Term Loan Agreement are dulater than October 20, 2014 and will
not require interim amortization. The Company megpay loans under the Term Loan Agreement in wbpla part at any time, without
premium or penalty, subject to reimbursement ofadercosts in the case of borrowings that bearésteat the Eurodollar Rate. Expenses
incurred related to the debt are being amortizeat the 90-day term. The Term Loan Agreement costairstomary representations and
warranties and affirmative and negative covenant$uding, among others, limitations on liens, ibtd®iness of subsidiaries, mergers and oth
fundamental changes, sales and other dispositigm®perty or assets and transactions with afééafThe Term Loan Agreement contains a
consolidated leverage ratio covenant of total chdated funded debt to consolidated EBITDA (earsibgfore interest, taxes, depreciation,
and amortization) of not greater than 3.0 to 1. §0AAugust 2, 2014 , the Company was compliant wiese covenants .

$375.0 Million Aggregate Principal Amount of 3.0%n®r Unsecured Notes (2016 Notes)

On April 4, 2011 , we issued $375.0 million aggtegarincipal amount of 3.0% senior unsecured ndtesApril 15, 2016 (the 2016
Notes) with sen-annual fixed interest payments due on April 15 @utbber 15 of each year, commencing October 151.20

$500.0 Million Aggregate Principal Amount of 2.875nior Unsecured Notes (2023 Notes)

On June 3, 2013, we issued $500.0 million aggeegahcipal amount of 2.875% senior unsecured nddesJune 1, 2023 (the 2023
Notes) withsemi-annual fixed interest payments due on JummelIDeecember 1 of each year, commencing Decem!2&1B .

The indentures governing the 2016 Notes and th8 Rlifes contain covenants that may limit our apilit incur, create, assume or
guarantee any debt for borrowed money securedliey apon a principal property; enter into sale fgabe-back transactions with respect to ¢
principal property; and consolidate with or mengtj or transfer or lease all or substantiallyoflbur assets to, any other party. Asfofgust 2
2014 , we were compliant with these covenants.\Bg#e 14,Debt, of the Notes to our Condensed Consolidated FinhStéements contained
in Item 1 of this Quarterly Report on Form 10-Q fiarther information on our outstanding debt.

Revolving Credit Facility

On December 19, 2012 , we entered into a five-y8&00.0 million senior unsecured revolving créddility with certain institutional
lenders. In June 2014, the Company amended thig ¢aeility to temporarily increase the amountatibwed subsidiary indebtedness relate
the financing of the Acquisition. To date, we haxa borrowed under this credit facility but we miayrrow in the future and use the proceeds
for repayment of existing indebtedness, stock remases, acquisitions, capital expenditures, workapjtal and other lawful corporate
purposes. The terms of the facility impose restniet on our ability to undertake certain transatdjdo create certain liens on assets and to
incur certain subsidiary indebtedness. In additiba,credit agreement contains a consolidated dgeeratio covenant of total consolidated
funded debt to consolidated earnings before intetaees, depreciation, and amortization (EBITDAhot greater than 3.0 to 1.0 . As of
August 2, 2014 , we were compliant with these canés .
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$375.0 Million Aggregate Principal Amount of 5.0%n®r Unsecured Notes (2014 Notes)

During the third quarter of fiscal 2013, we rededmar outstanding 2014 Notes which were due on IJuB014 . The redemption price
was 104.744% of the principal amount of the ndtés.recognized a net loss on debt extinguishmeappfoximately $10.2 millionecorded ii
other, net expense within nonoperating (incomegasp. The loss was comprised of the make-wholeipremf $17.8 million paid to
bondholders on the 2014 Notes in accordance withiegims of the notes, the recognition of the remgi$8.6 million of unamortized proceeds
received from the termination of the interest mtep associated with the debt, and the write offpfroximately $1.0 million of debt issuance
and discount costs that remained to be amortizled vilrite off of the remaining unamortized portidrdebt issuance costs, discount and swap
proceeds are reflected in our condensed consdlidatéements of cash flows within operating agésitand the make-whole premium is
reflected within financing activities.

Stock Repurchase Program

Our common stock repurchase program has beende place August 2004 . As of August 2, 2014 , emdbggregate, our Board of
Directors has authorized us to repurchase $5.@mitlf our common stock under the program. Undermttogram, we may repurchase
outstanding shares of our common stock from timtme in the open market and through privately rtieged transactions. Unless terminated
earlier by resolution of our Board of Directorsg tlepurchase program will expire when we have aged all shares authorized under the
program. As of August 2, 2014 , we had repurchastedal of approximately 133.2 million shares of oammon stock for approximately $4.6
billion under this program. As of August 2, 201ah, additional $934.2 million remains available fepurchase of shares under the current
authorized program. The repurchased shares arabeldthorized but unissued shares of common Sféelalso from time to time repurchase
shares in settlement of employee tax withholdinigakions due upon the vesting of restricted stocks or the exercise of stock options, or in
certain limited circumstances to satisfy the exsergirice of options granted to our employees uadeequity compensation plans. Any future
common stock repurchases will be based on sewsstdrs, including our financial performance, ouklpliquidity and the amount of cash we
have available in the United States.

Capital Expenditures

Net additions to property, plant and equipment v@4.5 million in the first nine months of fis@014 and were funded with a
combination of cash on hand and cash generateddparations. We expect capital expenditures faafi014 to consist of $124.0 million for
ongoing capital spending and approximately $56 l0anifor new buildings we are constructing. Thesital expenditures will be funded w
a combination of cash on hand and cash generaieddperations.

Dividends

On August 25, 2014 , our Board of Directors dedaeash dividend of $0.37 per outstanding shaoewimon stock. The dividend will
be paid on September 17, 2014 to all shareholdeexord at the close of business on SeptembedB} and is expected to total approximately
$116.3 million . We currently expect quarterly dighds to continue at $0.37 per share, althoughrdragin subject to determination and
declaration by our Board of Directors. The payn@ifuture dividends, if any, will be based on saldactors, including our financial
performance, outlook and liquidity.

Contractual Obligations

On July 22, 2014, the Company entered into a 90tekay loan facility in an aggregate principal amiooi$2.0 billion with Credit Suisse AG,
as Administrative Agent, and each lender from ttméme party thereto (the Term Loan Agreementjrtance the Acquisition. Payments of
the principal amounts of revolving loans underTeem Loan Agreement are due no later than OctoBe2@14 and will not require interim
amortization. Loans under the Term Loan Agreemeat nterest at the Eurodollar Rate (as defingtlénTerm Loan Agreement) plus 1.00%
(1.16% as of August 2, 2014). As a result of themTkoan Agreement, the amounts reflected as “Dbbgations” and "Interest payments
associated with long-term debt obligations" in ¢tbatractual obligations table contained in theisaatntitled “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” of our Annual Report on Form 10-K for thechl year ended November 2, 2013 are
higher by $2.0 billion and $5.8 million, respective

There have not been any other material changesgltire first nine months of fiscal 2014 to the amtspresented in the table
summarizing our contractual obligations include@im Annual Report on Form 10-K for the fiscal yeaded November 2, 2013.
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New Accounting Pronouncements

From time to time, new accounting pronouncemeregssaued by the Financial Accounting Standards @¢@ASB) that are adopted by
us as of the specified effective date. Unless atiserdiscussed, management believes that the inopaetently issued standards will not have
a material impact on our future financial conditamd results of operations. See NoteN&yw Accounting Pronouncemera§the Notes to our
Condensed Consolidated Financial Statements caat@éinitem 1 of this Quarterly Report on Form 1@e®a description of recently issued
and adopted accounting pronouncements, includiaglétes of adoption and impact on our historiceritial condition and results of
operations.

Critical Accounting Policies and Estimates

As a result of the Acquisition on July 22, 2014 hese updated our critical accounting policies ie{ato revenue recognition as provic
below.

Revenue from product sales to customers is gegeralbgnized when title passes, which for shipmenmtsertain foreign countries is
subsequent to product shipment. Title for thesprelnts ordinarily passes within a week of shipment.
For multiple element arrangements, we allocatengement consideration among the elements basdteaelative fair values of those
elements as determined using vendor-specific digevidence or third-party evidence. We uses est bstimate of selling price to allocate
arrangement consideration between the deliverablezses where neither vendor-specific objectivdance nor third-party evidence is
available. A reserve for sales returns and allowarior customers is recorded based on historiganeence or specific identification of an
event necessitating a reserve.

Revenue from contracts with the United States Guwent, government prime contractors and some coniaheustomers is generally
recorded on a percentage of completion basis wsthgr units delivered or costs incurred as thesmesament basis for progress toward
completion. The output measure is used to measstdts directly and is generally the best meastipeagress toward completion in
circumstances in which a reliable measure of outpatbe established. Estimated revenue in exceanatints billed is reported as unbilled
receivables. Contract accounting requires judgrireastimating costs and assumptions related tateahissues and delivery schedule.
Contract costs include material, subcontract céeit@r and an allocation of indirect costs. Thénestion of costs at completion of a contract is
subject to numerous variables involving contragts@nd estimates as to the length of time to cetaphe contract. Changes in contract
performance, estimated gross margin, includingrtigact of final contract settlements, and estimédsdes are recognized in the period in
which the changes or losses are determined.

There were no other material changes in the first months of fiscal 2014 to the information preaddunder the heading “Ciritical
Accounting Policies and Estimates” included in dunual Report on Form 10-K for the fiscal year eshéi®ovember 3, 2013.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

On July 22, 2014, the Company entered into a 90telay loan facility in an aggregate principal amiooi$2.0 billion with Credit Suisse AG,
as Administrative Agent, and each lender from ttmé@me party thereto (the Term Loan Agreementjrtance the Acquisition. Payments of
the principal amounts of revolving loans underTeem Loan Agreement are due no later than OctoBeP@14 and will not require interim
amortization. Loans under the Term Loan Agreemeat interest at the Eurodollar Rate (as definadénTerm Loan Agreement) plus 1.00%
(1.16% as of August 2, 2014). If LIBOR changes B9 basis points, our annual interest expense wiaaldase by approximately $20 million
from the amount set forth in the information praddunder Iltem 7A. “Quantitative and Qualitative disures about Market Risk” set forth in
our Annual Report on Form 10-K for the fiscal yeaded November 2, 2013.

There were no other material changes in the first months of fiscal 2014 to the information praddunder Item 7A. “Quantitative and
Qualitative Disclosures about Market Risk” setfidrt our Annual Report on Form 10-K for the fisgahr ended November 2, 2013.

ITEM 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedur&3ur management, with the participation of ourefiiixecutive Officer and Chief
Financial Officer, evaluated the effectiveness uf disclosure controls and procedures as of Augug014 . The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and1B§d} under the Securities Exchange Act of 1934nasnded (the “Exchange Act”), means
controls and other procedures of a company thad@signed to ensure that information required tdibelosed by a company in the reports

it files or submits under the Exchange Act is releal, processed, summarized and reported, withitirtteeperiods specified in the Securities
and Exchange Commission's (SEC)
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rules and forms. Disclosure controls and procedimaade, without limitation, controls and procedsidesigned to ensure that information
required to be disclosed by a company in the reghbt it files or submits under the Exchange A@dcumulated and communicated to the
company’s management, including its principal exieeuand principal financial officers, as approfeito allow timely decisions regarding
required disclosure. Management recognizes thatanirols and procedures, no matter how well desigand operated, can provide only
reasonable assurance of achieving their objectimdsmanagement necessarily applies its judgmestdiuating the codtenefit relationship ¢
possible controls and procedures. Based on thea@h of our disclosure controls and proceduresf #aigust 2, 2014 , our Chief Executive
Officer and Chief Financial Officer concluded thas, of such date, our disclosure controls and piiwes were effective at the reasonable
assurance level.

(b) Changes in Internal Control over Financial Repogi®n July 22, 2014 we completed the Acquisition. W&eia the process of integrating
Hittite into our systems and control environmenbiéugust 2, 2014. Subject to the foregoing, tHeaee not been any other changes in our
internal control over financial reporting (as definin Rules 13a-15(f) and 15d-15(f) under the ErglaaAct) occurred during the quarter endec
August 2, 2014 that has materially affected, ae@sonably likely to materially affect, our intekgantrol over financial reporting.

PART Il — OTHER INFORMATION

ITEM 1A. Risk Factors

Set forth below and elsewhere in this report anotlirer documents we file with the SEC are desanistiof certain risks and uncertainties
that could cause our actual results to differ niallgrfrom the results contemplated by the forw#rdking statements contained in this report.
Additional risks and uncertainties not presentlpwn to us or that we presently deem less signifiozay also adversely affect our business.
The description below includes any material charigesd supersedes the description of the riskofaetffecting our business previously
discussed in "Part I, Item 1A Risk Factors” of dutmual Report on Form 10-K for the fiscal year eshddovember 2, 2013.

Disruptions in global credit and financial marketsuld materially and adversely affect our businesd results of operation

There is significant continuing uncertainty regagdthe stability of global credit and financial iats. These economic uncertainties t
lead consumers and businesses to postpone spendliich), may cause our customers to cancel, decwasdelay their existing and future
orders for our products and make it difficult farto accurately forecast and plan our future bgsimetivities. Significant disruption to global
credit and financial markets may also adverselgafbur ability to access external financing sosiime acceptable terms. Financial difficulties
experienced by our customers could result in nomgey or payment delays for previously purchasedyxts, thereby increasing our credit
risk exposure. Uncertainty regarding the futuréisitg of the global credit and financial markesutd cause the value of the currency in the
affected markets to deteriorate, thus reducingthrehasing power of those customers. In additionfcial difficulties experienced by our
suppliers or distributors could result in produetays, increased accounts receivable defaultsrarghiory challenges. During the past few
years, many governments adopted stimulus or spenuiograms designed to ease the economic impdbeafrisis. Some of our busines:
benefited from these stimulus programs but theneb&ano assurance that such programs will confimtiee future. If economic conditions
deteriorate, we may record additional chargesingldb restructuring costs or the impairment oeéssind our business and results of
operations could be materially and adversely adfict
Our future revenue, gross margins, operating resafid net income are difficult to predict and magtemially fluctuate.

Our future revenue, gross margins, operating resultl net income are difficult to predict and meynmaterially affected by a number of
factors, including:

» the effects of adverse economic conditions in tlaekets in which we sell our produc

» changes in customer demand for our products anenfdmproducts that incorporate our prodt

« our ability to effectively manage our cost struetur both the short term and over a longer durz

» the timing of new product announcements or intréidus by us, our customers or our competi

» competitive pricing pressurt

» fluctuations in manufacturing yields, adequatailability of wafers and other raw materials, andnufacturing, assembly and test
capacity;

» the ability of our third-party suppliers, subt@ttors and manufacturers to supply us with sigfficquantities of raw materials,

products and/or components;
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» adecline in the U.S. Government defense buadgenges in spending or budgetary priorities, éopged U.S. Government shutdown
or delays in contract awards;

» adecline in infrastructure spending by foreignemwnents, including Chin

» any significant decline in our backlc

« the timing, delay, reduction or cancellation ofréfigant customer orders and our ability to manayentory

e our ability to recruit, hire, retain and motivadeguate numbers of engineers and other qualifigd@mes to meet the demands of
customers;

« the increasing costs of providing employee benefitduding health insurance, pension plan contiitms and retirement benefi

« changes in geographic, product or customer

e our ability to utilize our manufacturing facilities efficient levels

» potential significant litigation-related costsproduct warranty and/or indemnity claims, inchglithose not covered by our suppliers
or insurers;

» the difficulties inherent in forecasting futuwperating expense levels, including with respectosts associated with labor, utilities,
transportation and raw materials;

» the costs related to compliance with increasingdvade government, environmental and social resiilitg regulations

» changes in our effective tax rates in the Uniteatest, Ireland or worldwide; a

» the effects of public health emergencies, natlisasters, widespread travel disruptions, secusks, terrorist activities, international
conflicts and other events beyond our control.

In addition, the semiconductor market has histdsidzeen cyclical and subject to significant econouompturns and downturns. Our
business is also subject to rapid technologicahgha and there can be no assurance (i) that psosioatked in our inventory will not be
rendered obsolete before we ship them, or (ii) Weatvill be able to design, develop and producelpets in a timely fashion to accommodate
changing customer demand. As a result of thesetat factors, there can be no assurance that iveatiexperience material fluctuations in
future revenue, gross margins, operating resutlsn@hincome on a quarterly or annual basis. Catohical financial performance and result
operations should not be relied upon as indicaibfsture performance or results. In addition, uf eevenue, gross margins, operating results
and net income do not meet the expectations ofriesuanalysts or investors, the market pricewf@ammon stock may decline.

Increases in our effective tax rate and exposurdditional tax liabilities may adversely impactraesults of operations

A number of factors may increase our future effectax rate, including: changes in applicable taxd or the interpretation of such tax
laws; increases in tax rates in various jurisditgiovariation in the jurisdictions in which profase earned and taxed; repatriation of non-U.S.
earnings; any adverse resolution of ongoing taxtswad adverse rulings from taxing authorities wiaride; changes in the valuation of our
deferred tax assets and liabilities; adjustmentsdome taxes upon finalization of various tax resj increases in expenses not deductible for
tax purposes, including executive compensationesiltp the limitations of Section 162(m) of theelmtal Revenue Code and amortization of
assets acquired in connection with strategic tretitsss; decreased availability of tax deductiornrsstock-based compensation awards
worldwide; and changes in available tax creditsy Aignificant increase in our future effective taxes could adversely impact our net income
during future periods.

Long-term contracts are not typical for us, some coctisanay be terminated for convenience of the cuestaand incorrect forecasts or
reductions, cancellations or delays in orders far products could adversely affect our operatinguits.

We typically do not have long-term sales contragth our customers. In certain markets where eret-demand may be particularly
volatile and difficult to predict, some customelage orders that require us to manufacture proaindthave it available for shipment, even
though the customer is unwilling to make a bindiogimitment to purchase all, or even any, of thelpct In other instances, we manufacture
product based on forecasts of customer demandsJ@uiGovernment contracts and subcontracts mdyriked in increments over a number
of government budget periods and typically candominated by the government for its conveniencea Assult, we may incur inventory and
manufacturing costs in advance of

43




anticipated sales, and we are subject to the fikbwer than expected orders or cancellations déws, leading to a sharp reduction of sales ar
backlog. Further, orders or forecasts for prodtleas meet the customsrunique requirements and that are canceled oalized orders woulc

in addition, result in an inventory of unsaleableducts, causing potential inventory wria#fs, and we may be unable to recover all of owts
incurred or committed. As a result of lengthy matrfiring cycles for certain of the products that subject to these uncertainties, the amoun
of unsaleable product could be substantial. Incbficrecasts, or reductions, cancellations or delayrders for our products could adversely
affect our operating results.

Our future success depends upon our ability toinaetto innovate, improve our existing productside, develop, produce and market new
products, and identify and enter new mark

Our future success significantly depends on outisoed ability to improve our existing products adesign, develop, produce and
market innovative new products. Product designeligament, innovation and enhancement is often gpmmtime-consuming and costly
process involving significant investment in reséaaind development, with no assurance of returmeastment. There can be no assurance
we will be able to develop and introduce new angrowed products in a timely or efficient mannethat new and improved products, if
developed, will achieve market acceptance. Ourymtsdgenerally must conform to various evolving aothetimes competing industry
standards, which may adversely affect our abibtgampete in certain markets or require us to is@ymificant costs. In addition, our custon
generally impose very high quality and reliabiktygndards on our products, which often change amdbma difficult or costly to satisfy. Any
inability to satisfy customer quality standardssomply with industry standards and technical rezgients may adversely affect demand fol
products and our results of operations. In addjtiam growth is dependent on our continued abititidentify and penetrate new markets wt
we have limited experience and competition is is¢erlso, some of our customers in these marketkeas established, which could subjec
to increased credit risk. There can be no assurthiat¢he markets we serve will grow in the futuhat our existing and new products will m
the requirements of these markets, that our preduitit achieve customer acceptance in these martketscompetitors will not force price
reductions or take market share from us, or thataveachieve or maintain adequate gross margipsofits in these markets. Furthermore, a
decline in demand in one or several of our end-osekets could have a material adverse effect edémand for our products and our results
of operations.

We may not be able to compete successfully in risankthin the semiconductor industry in the future.

We face intense technological and pricing compmetitn the semiconductor industry, and we expest¢bmpetition to increase in the
future, including from companies located outside thhited States. Many companies have sufficierirfimal, manufacturing, technical, sales
and marketing resources to develop and market ptedinat compete with our products. Some of ourpsitors may have more advantageou:
supply or development relationships with our curierd potential customers or suppliers. Our cortgrstialso include emerging companies
selling specialized products in markets we serve.

Competition is generally based on design and quafiproducts, product performance, features andtfanality, and product pricing,
availability and capacity, with the relative impamte of these factors varying among products, neead customers. Existing or new
competitors may develop products or technologiasrtiore effectively address the demands of ouoousts and markets with enhanced
performance, features and functionality, lower poreguirements, greater levels of integration @rdocost. Increased competition in certain
markets has resulted in and may continue to résdkclining average selling prices, reduced groagrgins and loss of market share in those
markets. There can be no assurance that we wilbleeto compete successfully in the future agaristing or new competitors, or that our
operating results will not be adversely affectedriyyeased competition.

We rely on third-party suppliers, subcontractorglananufacturers for some industry-standard waferanufacturing processes, assembly anc
test services, and transportation, and we geneialynot control their availability or conditions etipply.

We rely, and plan to continue to rely, on suppliessembly and test subcontractors, freight carréard third-party wafer fabricators to
supply most of our wafers that can be manufactusgdg industry-standard submicron processes. Elienice involves several risks, including
reduced control over availability, capacity utilivm, delivery schedules, manufacturing yields, aosts. We currently source approximately
50% of our wafer requirements annually from thiattp wafer fabrication foundries, primarily Taiw&emiconductor Manufacturing
Company, or TSMCIn addition, these suppliers often provide manuifiact services to our competitors and thereforéoplsrof increased
industry demand may result in capacity constraintsertain instances, the third-party supplighgs sole source of highly specialized
processing services. Additionally, our recentlywdoed Hittite business utilizes foundries that paovide the advanced gallium arsenide, or
GaAs, processes that currently account for mois afafer purchases. The number of foundries thatprovide the GaAs process is limited,
and Hittite is currently in the process of trarsitng away from one of its principal GaAs foundrigur suppliers are unable or unwilling to
manufacture and deliver components to us on the sichedule and of the quality or quantity that eeire or provide us with required
manufacturing processes, we may be forced to seekgage additional or replacement suppliers, wbathd result in additional expenses and
delays in product development or shipment of protiuour
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customers. If additional or replacement suppliemhanufacturing processes are not available, weatsyexperience delays in product
development or shipment which could, in turn, reButhe temporary or permanent loss of customers.

The markets for semiconductor products are cycligatl increased production may lead to overcapaaity lower prices, and conversely, we
may not be able to satisfy unexpected demand foproducts.

The cyclical nature of the semiconductor industrg hresulted in periods when demand for our prochatsncreased or decreased
rapidly. If we expand our operations and workfaime rapidly or procure excessive resources in goatiion of increased demand for our
products, and that demand does not materializeegtace at which we expect, or declines, or if werlouild inventory in a period of decreased
demand, our operating results may be adverselgtafieas a result of increased operating expersaéisced margins, underutilization of
capacity or asset impairment charges. These cgpagiansions by us and other semiconductor maruréastcould also lead to overcapacit
our target markets which could lead to price ems$imt would adversely impact our operating res@tmversely, during periods of rapid
increases in demand, our available capacity mapaacufficient to satisfy the demand. In additie, may not be able to expand our workfc
and operations in a sufficiently timely manner,quiee adequate resources and raw materials, oelgcéable third-party suppliers, to respond
effectively to changes in demand for our existingducts or to the demand for new products requdsteslir customers, and our current or
future business could be materially and adversiéécted.

Our semiconductor products are complex and we neagulbject to product warranty and indemnity claimbkich could result in significant
costs and damage to our reputation and adverségctthe market acceptance of our products.

Semiconductor products are highly complex and nanyain defects when they are first introduced ones versions are developed. We
generally warrant our products to our customer®far year from the date title passes from us. Wesinsignificant resources in the testing of
our products; however, if any of our products contiefects, we may be required to incur additiatelelopment and remediation costs,
pursuant to warranty and indemnification provisionsur customer contracts and purchase orderselpeblems may divert our technical
other resources from other product developmenttsfind could result in claims against us by ostamers or others, including liability for
costs associated with product recalls, which maseestly impact our operating results. We may akssubject to customer indemnity claims.
Our customers have on occasion been sued, andmtlag future be sued, by third parties allegingimgfement of intellectual property rights,
or damages resulting from use of our products. @lostomers may seek indemnification from us uttteterms and conditions of our sales
contracts with them. In certain cases, our poteméemnification liability may be significant. Hny of our products contains defects, or has
reliability, quality or compatibility problems, oueputation may be damaged, which could make ienddficult for us to sell our products to
existing and prospective customers and could alseraely affect our operating results.

We have manufacturing processes that utilize ataotial amount of technology as the fabricatiomneégrated circuits is a highly
complex and precise process. Minute impuritiesfammants in the manufacturing environment, diffies in the fabrication process, defects
in the masks used in the wafer manufacturing pgcaanufacturing equipment failures, wafer brealagether factors can cause a substantic
percentage of wafers to be rejected or numerowsaticeach wafer to be nonfunctional. While we hagaificant expertise in semiconductor
manufacturing, it is possible that some processakldecome unstable. This instability could regulhanufacturing delays and product
shortages, which could have a material adverseteffeour operating results.

We are involved in frequent litigation, includinkiens regarding intellectual property rights, whicbuld be costly to bring or defend and
could require us to redesign products or pay sigaift royalties.

The semiconductor industry is characterized byuesq claims and litigation involving patent andestimtellectual property rights,
including claims arising under our contractual gations to indemnify our customers. Other compaoidadividuals have obtained patents
covering a variety of semiconductor designs andgsses, and we might be required to obtain licemsdsr some of these patents or be
precluded from making and selling infringing prothydf those patents are found to be valid andrigéd by us. In the event a third party
makes a valid intellectual property claim agairsand a license is not available to us on commgregasonable terms, or at all, we could be
forced either to redesign or to stop productioprofducts incorporating that intellectual propedggd our operating results could be materially
and adversely affected. Litigation may be necestaenforce our patents or other of our intellecpraperty rights or to defend us against
claims of infringement, and this litigation could bostly and divert the attention of our key persdnWe could also be subject to litigation or
arbitration disputes arising under our contractiigations, as well as indemnity, warranty or pradiability claims that could lead to
significant costs and expenses as we defend thaisescor pay damage awards. There can be no assuttaat we are adequately insured to
protect against all claims and potential liabikti&®/e may incur costs and expenses relating toal i&f our customers’ products due to an
alleged failure of components we supply. An adverseome
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in litigation or arbitration could have a materalverse effect on our financial position or on operating results or cash flows in the period in
which the dispute is resolved.

We may be unable to adequately protect our progmneintellectual property rights, which may limigioability to compete effectively.

Our future success depends, in part, on our abdifyrotect our intellectual property. We primanigty on patent, mask work, copyright,
trademark and trade secret laws, as well as ndodise agreements and other methods, to protegiroprietary technologies and processes.
Despite our efforts to protect our intellectual pedty, it is possible that competitors or otherutharized third parties may obtain, copy, use ol
disclose our technologies, products and procebsm®over, the laws of foreign countries in which design, manufacture, market and sell ou
products may afford little or no effective protectiof our proprietary intellectual property.

There can be no assurance that the claims allowedriissued patents will be sufficiently broagtotect our technology. In addition,
any of our existing or future patents may be cimgiéal, invalidated or circumvented. As such, anitsgranted under these patents may not
provide us with adequate protection. We may natlile to obtain foreign patents or pending appliceticorresponding to our U.S. patents an
applications. Even if foreign patents are granééfictive enforcement in foreign countries may Ion@tavailable. If our patents and mask works
do not adequately protect our technology, our cditgre may be able to offer products similar toou@ur competitors may also be able to
develop similar technology independently or desigsund our patents.

We generally enter into confidentiality agreememith our employees, consultants and strategic pestiWe also try to control access to
and distribution of our technologies, documentatiod other proprietary information. Despite thefferts, internal or external parties may
attempt to copy, disclose, obtain or use our prtedactechnology without our authorization. Alsorrher employees may seek employment
with our business partners, customers or compstitord there can be no assurance that the conéileature of our proprietary information
will be maintained in the course of such future Epment.

A significant disruption in, or breach in securif, our information technology systems could matlriand adversely affect our business
reputation.

We rely on information technology systems throughaur company to keep financial records and custatata, process orders, manage
inventory, coordinate shipments to customers, mairdonfidential and proprietary information, asgissemiconductor engineering and other
technical activities and operate other criticaldiions such as internet connectivity, network comitations and email. Our information
technology systems may be susceptible to damagreiptiions or shutdowns due to power outages, haedfadures, telecommunication
failures, user errors, catastrophes or other uséae events. If we were to experience a prolongedption in the information technology
systems that involve our internal communicationsurinteractions with customers or supplierspitld result in the loss of sales and
customers and significant incremental costs, whaild adversely affect our business. We may alssubgect to security breaches caused by
computer viruses, illegal break-ins or hacking,otage, or acts of vandalism by third parties. Guousity measures or those of our third party
service providers may not detect or prevent sechriéaches. In addition, we provide our confiddraia proprietary information to our third-
party business partners in certain cases whergduiris necessary to conduct our business. Wlhedlemploy confidentiality agreements to
protect such information, nonetheless those thartigs may also be subject to security breachesherwise compromise th@otection of suc
information. Security breaches of our informatienhnology systems or those of our partners cowldltran the misappropriation or
unauthorized disclosure of confidential and pragarginformation belonging to us or to our employgeartners, customers or suppliers, whick
could result in our suffering significant financ@l reputational damage.

If we do not retain our key personnel, our abitilyexecute our business strategy will be advers#bcted.

Our continued success depends to a significanhexgeon the recruitment, retention and effectivecession of our executive officers i
key management and technical personnel, partiguban experienced engineers. The competition fes¢hemployees is intense. The loss o
services of one or more of our key personnel cbalk a material adverse effect on our operatingteedn addition, there could be a material
adverse effect on our business should the turn@tes for engineers and other key personnel inergigsificantly or if we are unable to
continue to attract and retain qualified personvé&.do not maintain any key person life insuranaécp on any of our officers or employees.

To remain competitive, we may need to invest mcguire other companies, purchase or license teldgydfrom third parties, or enter into
other strategic transactions in order to introdunew products or enhance our existing products.
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An element of our business strategy involves exparthrough the acquisitions of businesses, asgeiducts or technologies that allow
us to complement our existing product offeringsedsify our product portfolio, expand our markevemge, increase our engineering
workforce or enhance our technological capabiliti¥e may not be able to find businesses that Haxéechnology or resources we need ar
we find such businesses, we may not be able tsinrepurchase or license the technology or ressuon commercially favorable terms or at
all. Acquisitions, investments and technology Ieesare difficult to identify and complete for amher of reasons, including the cost of
potential transactions, competition among prospediuyers and licensees, the need for regulatgyoapls, and difficulties related to
integration efforts. Both in the U.S. and abroamyeynmental regulation of acquisitions has becoraeeraomplex, increasing the costs and
risks of undertaking significant acquisitions. Idler to finance a potential transaction, we maylrieegaise additional funds by issuing
securities or borrowing money. We may not be ablettain financing on favorable terms, and the ehlsur stock may result in the dilution of
our existing shareholders or the issuance of siesigvith rights that are superior to the right®of common shareholders.

Acquisitions also involve a number of risks, indhugt
» difficulty or delay integrating acquired technolesgj operations and personnel with our existingriassie:

» diversion of management's attention in connectigh toth negotiating the transaction and integgatire asset
» strain on managerial and operational resourcesaasigement tries to oversee larger or more compderations
» the future funding requirements for acquired comgmnwvhich may be significa

» potential loss of key employe

» exposure to unforeseen liabilities of acquired cams;

» higher than expected or unexpected costs relating &ssociated with an acquisiti

« difficulty realizing synergies and growth prospeat@an acquisition in a timely manner or at allg

» increased risk of costly and tineensuming litigatior

If we are unable to successfully address thess,ngk may not realize some or all of the expectefits of the acquisition, which may
have an adverse effect on our business plans ardtogg results.

We rely on supplies, services and manufacturingiciyp located in geologically unstable areas, whictuld affect our ability to produce
products.

We, like many companies in the semiconductor imgusely on supplies, services, internal manufaotucapacity, wafer fabrication
foundries and other subcontractors in geologiaatistable locations around the world. The impaaasthquakes, tsunamis, flooding or other
natural disasters would disrupt local semicondunttated businesses, and adversely affect manufiagtcapacity, availability and cost of key
raw materials, utilities and equipment, and avditgtof key services, including transport of ouogucts worldwide. Our insurance may not
adequately cover losses resulting from such digrmmpt Any prolonged inability to utilize one of oomanufacturing facilities, or those of our
subcontractors or third-party wafer fabricationriduies, as a result of fire, flood, natural disgateavailability of utilities or otherwise, could
result in a temporary or permanent loss of custerferaffected products, which could have a matedaerse effect on our results of
operations and financial condition.

We are exposed to business, economic, politiogd| |eegulatory and other risks through our sigaifint worldwide operations.

We have significant operations and manufacturingif@es outside the United States, including ielémd and the Philippines. The
majority of our revenue is derived from customeriiernational markets, and we expect that inténal sales will continue to account for a
significant portion of our revenue in the futurdthugh we engage in hedging transactions to reducexposure to currency exchange rate
fluctuations, there can be no assurance that aupettive position will not be adversely affecteddhanges in the exchange rate of the Unite
States dollar against other currencies. Potemiatést rate increases, as well as high energg,aomild have an adverse impact on industrial
and consumer spending patterns and could advempct demand for our products. At August 2, 20&4r, principal source of liquidity was
$4.9 billion of cash and cash equivalents and steon investments, of which approximately $1.lidillwas held in the United States and the
remaining balance was held outside the United Sfatearious foreign subsidiaries. As we intendeimvest our foreign earnings indefinitely,
this cash held outside the United States is nalilseavailable to meet our cash requirements indhéed States. We require a substantial
amount of cash in the United States for operatigirements, stock repurchases, cash dividenda@ndsitions. If we are unable to address
our U.S. cash requirements through operationsugirdoorrowings under our current credit facilitysdugh future debt or equity offerings or
from other sources of cash obtained at an acceptabl
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cost, it may be necessary for us to consider rigpiain of earnings that are permanently reinvested, we may be required to pay additional
taxes under current tax laws, which could have terizd effect on our results of operations andriitial condition.

Furthermore, in addition to being exposed to thgoimg economic cycles in the semiconductor indystey are also subject to different
business, economic and political risks inherentiarnational operations, including the risks assed with the recent crisis in global credit
and financial markets, ongoing uncertainties andipal and economic instability in many countri@®und the world, as well as economic
disruption from acts of terrorism and the respdosthem by the United States and its allies. Othesiness risks associated with global
operations include increased managerial compleaxiti transportation disruptions, expropriatiamrency controls, currency exchange rate
movement, additional costs related to foreign tarstariffs, increases in labor and transportatimsts, trade and travel restrictions,
pandemics, import and export license requirememdscastoms restrictions, and accounts receivablections.

Additionally, as an international company, we axpased to complex and varying government regulatamd legal standards, particuli
with respect to price protection, competition pied, export control regulations, customs and ¢ggiirements, anti-boycott regulations, data
privacy, intellectual property, anterruption and environmental compliance. Among othe's and regulations, we are subject to U.S. @uos
and Export Regulations, including U.S. Internatichaffic and Arms Regulations and similar laws,igrhcollectively control import, export
and sale of products and technologies, and thadrotorrupt Practices Act and similar anti-brib&aws, which prohibit companies from
making improper payments to government officialstf@ purposes of obtaining or retaining busin€ssnpliance with these laws and
regulations imposes costs on us that can reducprofitability, and any failure to successfully cpiy could subject us to monetary liabilities
and other sanctions that could further harm oumass and financial condition.

We also incur significant costs associated withfoteign defined benefit pension plans. There candoassurance that the value of the
plan assets will be sufficient in the future anis ipossible that we may be required to make highsh contributions to the plans in future
years, which would reduce the cash available foeobusiness purpose

We expect to continue to expand our business aadhtipns in China. Our success in the Chinese rtsarkay be adversely affected by
China’s continuously evolving laws and regulations|uding those relating to taxation, import axgert tariffs, currency controls,
environmental regulations, indigenous innovatiorg atellectual property rights and enforcementhaise rights. Enforcement of existing laws
or agreements may be inconsistent. In additiomgésiin the political environment, governmentaigies or U.S.-China relations could result
in revisions to laws or regulations or their intetation and enforcement, exposure of our propyiatdellectual property, increased taxation,
restrictions on imports, import duties or curreneyaluations, which could have an adverse effeawrbusiness plans and operating results.

Our operating results are dependent on the perforceaof independent distributors.

A significant portion of our sales are through ipeedent distributors that are not under our confroése independent distributors
generally represent product lines offered by séwamapanies and thus could reduce their salestefégplied to our products or they could
terminate their representation of us. We genedilyot require letters of credit from our distribg and are not protected against accounts
receivable default or declarations of bankruptcyh®se distributors. Our inability to collect opmrtounts receivable could adversely affect
operating results. Termination of a significantidligitor, whether at our initiative or the distribus initiative or through consolidation in the
distribution industry, could disrupt our currentsiness, and if we are unable to find suitable @pteents, our operating results could be
adversely affected.

We are subject to increasingly strict environmentaialth and safety (EHS) regulations, which cootitease our expenses and affect our
operating results.

Our industry is subject to increasingly strict E§uirements, particularly those environmental megoents that control and restrict the
sourcing, use, transportation, emission, dischatgeage and disposal of certain chemicals, miageddéments and materials used or producec
in the semiconductor manufacturing process. Puattlention to environmental, sustainability and abrésponsibility concerns continues to
increase, and our customers routinely include genih environmental and other standards in theitraots with us. Changes in environmental
laws or regulations may require us to invest irtlgaquipment or alter the way our products are enda addition, we use hazardous and othe
regulated materials that subject us to risks aftdiability for damages caused by potential oat releases of such materials. Any failure to
control such materials adequately or to comply stdtutory or regulatory standards or contractbligations could result in liability for
damages, penalties, and civil and criminal finesl, might damage our reputation, increase our exgred adversely affect our operating
results.
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The new “conflict minerals” rules recently promutge by the Securities and Exchange Commission caadersely affect the sourcing,
supply and pricing of materials used in our produblew climate change laws and regulations coujdire us to change our manufacturing
processes or obtain substitute materials that raalyrnore or be less available for our manufactuoipgrations. In addition, new restrictions on
emissions of carbon dioxide or other greenhouseggesuld result in significant costs for us. ThemBwnwealth of Massachusetts has adopte
greenhouse gas regulations, and the U.S. Congr@agpass federal greenhouse gas legislation inutieef. The U.S. Environmental Protection
Agency (EPA) has issued greenhouse gas reportindations that may apply to certain of our operaiorhe EPA is developing other climate
change-based regulations, as are certain statesglo may increase our expenses and adversebt affr operating results. We expect
increased worldwide regulatory activity relatingctomate change in the future. Compliance with ¢hiesvs and regulations has not had a
material impact on our capital expenditures, egwsifinancial condition or competitive position. \Mever, there is no assurance that the cost:
comply with current or future EHS laws and regulasi will not exceed our estimates or adverselycaffar financial condition or results of
operations. Additionally, any failure by us to cdynwith applicable EHS requirements or contractlaligations could result in penalties, civil
and criminal fines, suspension of or changes tdyetion, legal liability and damage to our reputati

If we fail to comply with government contractinguéations, we could suffer a loss of revenue ouirgrice adjustments or other penalti

Some of our revenue is derived from contracts wgancies of the United States Government and stiaot® with its prime contractors.
As a United States Government contractor or subaotur, we are subject to federal contracting ragjmhs, including the Federal Acquisition
Regulations, which govern the allowability of costsurred by us in the performance of United Stg@gernment contracts. Certain contract
pricing is based on estimated direct and indirests; which are subject to change. Additionallg, tmited States government is entitled after
final payment on certain negotiated contracts tngre all of our cost records with respect to stmfitracts and to seek a downward
adjustment to the price of the contract if it deteres that we failed to furnish complete, accueate current cost or pricing data in connection
with the negotiation of the price of the contract.

In connection with our United States governmenirmss, we are also subject to government audit¢arel/iew and approval of our
policies, procedures, and internal controls for pamce with procurement regulations and applicédles. In certain circumstances, if we do
not comply with the terms of a contract or withulksgions or statutes, we could be subject to dowdwantract price adjustments or refund
obligations or could in extreme circumstances sessed civil and criminal penalties or be debasresispended from obtaining future
contracts for a specified period of time. Any sscispension or debarment or other sanction could Aawadverse effect on our business.

Under some of our government subcontracts, weesp@ned to maintain secure facilities and to obsaaurity clearances for personnel
involved in performance of the contract, in compdia with applicable federal standards. If we werahle to comply with these requirements,
or if personnel critical to our performance of thesntracts were to lose their security clearangesnight be unable to perform these contt
or compete for other projects of this nature, whiohld adversely affect our revenue.

If we are unable to generate sufficient cash flaw,may not be able to service our debt obligatiomduding making payments on ¢
outstanding senior unsecured notes.

In April 2011, we issued in a public offering $3@5nillion aggregate principal amount of 3.0% seniosecured notes due April 15, 2I
(the 2016 Notes). In June 2013, we issued in aipoffering $500.0 million aggregate principal amoof 2.875% senior unsecured notes due
June 1, 2023 (the 2023 Notes and together witlR@i® Notes, the Notes). Our ability to make paymefiprincipal and interest on our
indebtedness when due depends upon our futurerpenfice, which will be subject to general econonoieditions, industry cycles and
financial, business and other factors affectingamnsolidated operations, many of which are beyamnccontrol. If we are unable to generate
sufficient cash flow from operations in the futtioeservice our outstanding debt, we may be requoedmong other things:

» seek additional financing in the debt or equity kets

 refinance or restructure all or a portion of owtdbtedness, including the Not
» borrow under our existing revolving credit facil

» divert funds that would otherwise be invested in @perations

» sell selected assets;

» reduce or delay planned capital expenditures oratipg expenditure
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Such measures might not be sufficient to enabte gsrvice our debt, including the Notes, whichldowegatively impact our financial
results. In addition, any such financing, refinaugcor sale of assets might not be possible on exmadly favorable terms.

Restrictions in our revolving credit facility, ooutstanding $2 billion term loan and outstandindptlimstruments may limit our activitie

Our current revolving credit facility, outstandifig billion term loan and our outstanding senioramsed notes impose, and future debt
instruments to which we may become subject may saprestrictions that limit our ability to engageaictivities that could otherwise benefit
our company, including to undertake certain tratisas, to create certain liens on our assets amttto certain subsidiary indebtedness. Our
ability to comply with these financial restrictioaad covenants is dependent on our future perfacmamhich is subject to prevailing econot
conditions and other factors, including factors tir@ beyond our control such as foreign exchaatgsy interest rates, changes in technology
and changes in the level of competition. In additiaur revolving credit facility and our $2 billiderm loan require us to maintain compliance
with specified financial ratios. If we breach arfitlte covenants under these facilities or the itutengoverning our outstanding notes and do
not obtain appropriate waivers, then, subject faiaeable cure periods, our outstanding indebtedtiem®under could be declared immediately
due and payable or we may be restricted from futboerowing under our revolving credit facility.

Our stock price may be volatile.

The market price of our common stock has been i®iatthe past and may be volatile in the futa®jt may be significantly affected by
factors including:

 crises in global credit, debt and financial mar}

» actual or anticipated fluctuations in our revenod aperating resuli

» changes in financial estimates by securities atstysour failure to perform in line with thoseigsites or our published guidan

» changes in market valuations of other semicondwziorpanies

* announcements by us or our competitors of sicamt new products, technical innovations, matdrésactions, acquisitions or
dispositions, litigation or capital commitments;

» departures of key personr

» alleged noncompliance with laws, regulations ofoststandards by us or any of our employees, offioedirectors; ar

* negative media publicity targeting us or our suggli customers or competitc

The stock market has historically experienced Walgtespecially within the semiconductor industtizat often has been unrelated to the
performance of particular companies. These mahketufations may cause our stock price to fall rdess of our operating results.

Our directors and executive officers periodicalyl shares of our common stock in the market, igiclg pursuant to Rule 10b5-1 trading
plans. Regardless of the individual's reasonsuoh sales, securities analysts and investors adend such sales as a negative indicator ani
stock price could be adversely affected as a result
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ITEM 2. Unregistered Sales of Equity Securities and Use Bfoceeds

Issuer Purchases of Equity Securities

May 4, 2014 through

May 31, 2014

June 1, 2014 through

June 28, 2014

June 29, 2014 through

August 2, 2014

Total Number of

Total Number of
Shares Purchased as
Part of Publicly

Approximate Dollar
Value of Shares that

May Yet Be

Purchased Under

Shares Purchased Average Price Announced Plans or the Plans or
(€) Paid Per Share (b) Programs (c) Programs
549,02 $ 51.3¢ 544,80( % 963,063,90
56,92¢ % 52.31] 55,911 % 960,142,30
514,46 $ 50.9i 510,06¢ $ 934,154,81
1,120,41" $ 49.1¢ 1,110,77  $ 934,154,81

() Includes 9,638 shares withheld by us from eyg®s to satisfy employee tax obligations uponingsif restricted stock units granted
to our employees under our equity compensationsplan

(b) The average price paid per share of stockrotyased under the stock repurchase program incthdesommissions paid to the
brokers. The average price paid for shares in adiorewith vesting of restricted stock are averagfethe closing stock price at the
vesting date which is used to calculate the nurobshares to be withheld.

(c) Shares repurchased pursuant to the stockalease program publicly announced on August 12, 2004February 17, 2014, our
Board of Directors authorized the repurchase byfues additional $570.0 million of our common stpiicreasing the total amount of
our common stock that we are authorized to repseelader the program to $5.6 billion. Under theurepase program, we may
repurchase outstanding shares of our common stooktime to time in the open market and throughgigly negotiated transactions.
Unless terminated earlier by resolution of our Bloafr Directors, the repurchase program will expiteen we have repurchased all
shares authorized for repurchase under the repsggiragram.

ITEM 6. Exhibits

The exhibits listed in the Exhibit Index immedigtpreceding the exhibits are filed as part of Qisarterly Report on Form 10-Q and such

Exhibit Index is incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf

the undersigned thereunto duly authorized.

Date: August 26, 2014

Date: August 26, 2014

ANALOG DEVICES, INC.

By:

By:

s/ V INCENT T. ROCHE

Vincent T. Roche
President and Chief Executive Officer
(Principal Executive Officer)

sf D AVID A. Z INSNER

David A. Zinsner

Vice President, Finance
and Chief Financial Officer
(Principal Financial Officer)
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Exhibit Index

Description

Agreement and Plan of Merger, dated as of Jun83,2among the Company, BBAC Corp. and Hittite
Microwave Corporation, filed as exhibit 2.1 to Bempany's Current Report on Form 8-K (File No. 198as
filed with the Commission on June 9, 2014 and ipooated herein by reference.

Commitment Letter, dated as of June 9, 2014, antem@ompany, Credit Suisse AG and Credit Suisse
Securities (USA) LLC, filed as exhibit 10.1 to tBempany’s Current Report on Form 8-K (File No. 1t9Bas
filed with the Commission on June 9, 2014 and ipooated herein by reference.

First Amendment to Credit Agreement, dated as nédii, 2014 among the Company, the lenders paetgtth
and Bank of America, N.A., as Administrative Agestying Line Lender and L/C Issuer.

Credit Agreement, dated as of July 22, 2014, antbegCcompany, Credit Suisse AG, as Administrativertg
and the lenders party thereto, filed as exhibil 10.the Company’s Current Report on Form 8-K (Nte 1-
7819) as filed with the Commission on July 22, 2@hd incorporated herein by reference.

Certification Pursuant to Rule 13a-14(a) and 15¢x)ldf the Securities Exchange Act, as Adopted wrunsto
Section 302 of the Sarbanes-Oxley Act of 2002 (Chiecutive Officer).

Certification Pursuant to Rule 13a-14(a) and 15¢k)ldf the Securities Exchange Act, as Adopted tRnsto
Section 302 of the Sarbanes-Oxley Act of 2002 (Chileancial Officer).

Certification Pursuant to 18 U.S.C. Section 1350i¢€Executive Officer).
Certification Pursuant to 18 U.S.C. Section 135hi¢€Financial Officer).
XBRL Instance Document.**

XBRL Schema Document.**

XBRL Calculation Linkbase Document.**

XBRL Labels Linkbase Document.**

XBRL Presentation Linkbase Document.**

XBRL Definition Linkbase Document.**

Filed or furnished herewith.

Submitted electronically herewith.

Attached as Exhibit 101 to this report are thedfelhg formatted in XBRL (Extensible Business RepwytLanguage): (i) Condensed
Consolidated Statements of Income for the threenamel months ended August 2, 2014 and August 33 20i) Condensed Consolidated
Statements of Comprehensive Income for the thrdenare months ended August 2, 2014 and August B3 2@iii) Condensed Consolidated
Balance Sheets at August 2, 2014 and Novemberl3 2(v) Condensed Consolidated Statements of Ebmshs for the nine months ended
August 2, 2014 and August 3, 2013 and (v) NoteSdndensed Consolidated Financial Statements fahtiee and nine months ended

August 2, 2014 .
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Exhibit 10.z

FIRST AMENDMENT TO CREDIT AGREEMENT

This FIRST AMENDMENT TO CREDIT AGREEMENT dated a$ dune 17, 2014 (this Amendment), to the
CREDIT AGREEMENT (as defined below) is among ANALMEVICES, INC. (the “Borrower”), the Lenders (&
defined below) party hereto and BANK OF AMERICA, A\. as Administrative Agent, Swing Line Lender aoiC
Issuer (as defined below).

RECITALS

A. Pursuant to that certain Credit Agreement datedfaBecember 19, 2012 (as amenu
supplemented or otherwise modified through the Hateof, the ‘Credit Agreement), among ANALOG DEVICES
INC. (the “Borrower”), the Lenders (as defined in Article | of the Creireement) and BANK OF AMERICA, N.£
as Administrative Agent, Swing Line Lender and U&Suer (as each such term is defined in Articlé the Credi
Agreement), the Lenders and the L/C Issuer haveneeid, and have agreed to extend, credit to the®er.

A. Pursuant to the Agreement and Plan of Merger dageaf June 9, 2014, by and among
Borrower, BBAC Corp., a Delaware corporation andtitéi Microwave Corporation (Hittite ”), the Borrower intenc
to indirectly acquire (the Hittite Acquisition”) all the issued and outstanding equity interestdittite.

B. In connection with the Hittite Acquisition and ind@r to provide financing for a portion thereof
Borrower intends to borrow from one or more thiattes up to $2,000,000,000 aggregate principalwof senic
unsecured loans (theHittite Acquisition Debt).

C. Following the consummation of the Hittite Acquisiti it is expected that a Subsidiary of
Borrower will assume the Hittite Acquisition Debtith the Borrower being released as the primarygoblthereunde
but providing a Guarantee thereof (thittite Debt Assumptiot.

D. In connection with the foregoing, the Borrower heguested that the Required Lenders (i) agr
amend Section 7.02 (Indebtedness) of the Credieégent to permit the Hittite Debt Assumption anyl gree ti
amend the Credit Agreement as further set fortkiher

E. The Required Lenders are willing to agree to sutleralments on the terms and subject tc
conditions set forth herein.

F. Capitalized terms used but not defined herein steale the meanings assigned to them in the (
Agreement.




Accordingly, in consideration of the mutual agreatseherein contained and other good and vali
consideration, the sufficiency and receipt of whacd hereby acknowledged, the parties hereto agréalows:

SECTION 1. Amendment to Section 1.01 of the Credit Agreeme®ection 1.01 of the Cre
Agreement is amended by adding the following defitegms in the appropriate alphabetical order there

“ Hittite " means Hittite Microwave Corporation, a Delawaogporation.

“ Hittite Acquisition” means the acquisition pursuant to the Agreementéeua of Merger, dated as of Jun
2014, by and among the Borrower, a Wholly Ownedskliry of the Borrower and Hittite of all the igslan
outstanding equity interests of Hittite.

“ Hittite Acquisition Closing Daté means the date on which the Hittite AcquisitioaldDis borrowed.

“ Hittite Acquisition Debt” means the borrowing by the Borrower from one oremibiird parties of up
$2,000,000,000 aggregate principal amount of semisecured loans to finance in part the Hittite isigion.

“ Hittite Debt Assumption” means the assumption of the Hittite Acquisition Dbip a Subsidiary of tt
Borrower, with the Borrower being released as tfiary obligor but providing a Guarantee thereof.

SECTION 2. Amendment to Section 7.02 of the Credit Agreensaution 7.02 (Indebtedness) of
Credit Agreement is hereby amended by (i) deletirgword “and’at the end of clause (f) thereof, (ii) replacing
period at the end of clause (g) thereof with “;"agudd (iii) inserting the following new clause (&f the end thereof:

“(h) for the period commencing with the Hittite Acsjtion Closing Date and through and including tlagliest o
(a) the 90th day following the Hittite Acquisitio@losing Date, (b) the date occurring after the itditAcquisitior
Closing Date on which the Acquisition Debt is paidull and (c) March 6, 2015, Indebtedness congatief the Hittit
Acquisition Debt after giving effect to the Hittilebt Assumption.

SECTION 3. Amendment to Section 7.09 of the Credit Agreeme®ection 7.09 (Organizati
Documents; Fiscal Year; Legal Name, State of Faomaand Form of Entity) of the Credit Agreementhisreb
amended by deleting therefrom the words “, norlshpermit any Subsidiary to,”.

SECTION 4. Representations and Warrantied o induce the other parties hereto to enter this
Amendment, the Borrower represents and warranisetd\dministrative Agent, the L/C Issuer and eatthe Lender
that:

(@) This Amendment has been duly authorized, executdddalivered by it and constitutes its le
valid and binding obligation, enforceable agaihgt i




accordance with its terms, except as such enfolldgamay be limited by applicable bankruptcy, ihgency
reorganization, moratorium or similar laws affegtithe enforcement of creditorsights generally and by gene
equitable principles (whether enforcement is sobghproceedings in equity or at law).

(b) After giving effect to this Amendment, the represgions and warranties set forth in Article \
the Credit Agreement are true and correct on araf g date hereof with the same effect as thaugte on and as
the date hereof, except to the extent such repiesmms and warranties expressly relate to anegathite, in which ca
they shall be true and correct as of such earaez.d

(c) After giving effect to this Amendment, no Default Bvent of Default has occurred anc
continuing.

SECTION 5. Effectiveness. This Amendment shall become effective upon rdcdip the
Administrative Agent of counterparts of this Amereimh duly executed by (i) the Borrower and (ii) tRequiret
Lenders, and acknowledged by the AdministrativerAge

SECTION 6. Effect of AmendmentExcept as expressly set forth herein, this Amesrdnshall not b
implication or otherwise limit, impair, constitutewaiver of, or otherwise affect the rights and edias of the Lendel
the L/C Issuer or the Administrative Agent undex @redit Agreement or any other Loan Document,sdradl not alte
modify, amend or in any way affect any of the teromnditions, obligations, covenants or agreemeoitgained in th
Credit Agreement or any other Loan Document, allvbfch are ratified and affirmed in all respectsl ahall continu
in full force and effect. Nothing herein shall beethed to entitle the Borrower to a consent to, wa&er, amendmel
modification or other change of, any of the term@nditions, obligations, covenants or agreemenigaioed in th
Credit Agreement or any other Loan Document in lginor different circumstances. After the date b&rany referenc
to the Credit Agreement shall mean the Credit Agre@ as modified hereby. This Amendment shall ctuteta ‘Loar
Document” for all purposes of the Credit Agreemamd the other Loan Documents.

SECTION 7. Applicable Law . THIS AMENDMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 8. Counterparts. This Amendment may be executed in counterpars (@ differen
parties hereto on different counterparts), eaclwlath shall constitute an original but all of whialihen taken togeth
shall constitute a single contract. Delivery of executed signature page to this Amendment by falesion othe
electronic transmission shall be effective as @gjivof a manually signed counterpart of this Ameadmn




SECTION 9. Headings. The headings of this Amendment are for purpo$esference only and sh
not limit or otherwise affect the meaning hereof.

[Remainder of page intentionally left blank]




IN WITNESS WHEREOF, the parties hereto have caukisdAmendment to be duly executed by t
respective authorized officers as of the day arad fiest above written.

BORROWER:
ANALOG DEVICES, INC.,

By: /s/ William A. Martin

Name: William A. Martin
Title: V.P. of M&A & Treasurer

FIRST AMENDMENT TO CREDIT AGREEMEN
ANALOG DEVICES, INC




LENDERS:
BANK OF AMERICA, N.A,, as a Lender,

Swing Line Lender and L/C Issuer

By: /s/ PatrickMartin

Name: Patrick Martin
Title: Managing Director

FIRST AMENDMENT TO CREDIT AGREEMEN
ANALOG DEVICES, INC




CREDIT SUISSE, Cayman Islands Branch, as a Lender

By: /s/ Christopher Day

Name: Christopher Day
Title: Authorized Signatory

By: /s/ Tyler R. Smith

Name: Tyler R. Smith
Title: Authorized Signatory

FIRST AMENDMENT TO CREDIT AGREEMEN
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JPMorgan Chase Bank, N.A., as a Lender

By: /s/ Justin Kelley

Name: Justin Kelley
Title: Vice President

FIRST AMENDMENT TO CREDIT AGREEMEN
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HSBC BANK USA NATIONAL ASSOCIATION, as a Lender

By: /s/ Manuel Burgueiio

Name: Manuel Burguefo
Title: Senior Vice President

FIRST AMENDMENT TO CREDIT AGREEMEN
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THE BANK OF NEW YORK MELLON, as a Lender

By: /s/ Donald G. Cassidy, Jr.

Name: Donald G. Cassidy, Jr.
Title: Managing Director

FIRST AMENDMENT TO CREDIT AGREEMEN
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The Bank of Tokyo-Mitsubishi UFJ, Ltd., as a Lender

By: /s/ Matthew Antioco

Name: Matthew Antioco
Title: Vice President

FIRST AMENDMENT TO CREDIT AGREEMEN
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WELLS FARGO BANK, N.A., as a Lender

By: /s/ Dhiren Desai

Name: Dhiren Desai
Title: Vice President

FIRST AMENDMENT TO CREDIT AGREEMEN
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Morgan Stanley Bank, N.A., as a Lender

By: /s/ Christopher Winthrop

Name: Christopher Winthrop
Title: Authorized Signatory

FIRST AMENDMENT TO CREDIT AGREEMEN
ANALOG DEVICES, INC




ACKNOWLEDGED AND AGREED
as of the date first written above:

BANK OF AMERICA, N.A,,
as Administrative Agent

By: /s/ Brenda Schriner

Name: Brenda Schrin
Title: Vice President

FIRST AMENDMENT TO CREDIT AGREEMEN
ANALOG DEVICES, INC



Exhibit 31.1
CERTIFICATION

I, Vincent T. Roche, certify that:

1. I have reviewed this quarterly report on Foil®HQ of Analog Devices, Inc

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuoce with generally accepted accounting princijples

c) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!
functions):

a) All significant deficiencies and material weakres in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

b) Any fraud, whether or not material, that innedyumanagement or other employees who have a sagnmiifiole in the
registrant’s internal control over financial repogt

Dated: August 26, 2014 /s/'V INCENT T. ROCHE
Vincent T. Roche
President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.Z
CERTIFICATION

[, David A. Zinsner, certify that:

1. I have reviewed this quarterly report on Foil®HQof Analog Devices, Inc

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atmuce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presenttlsi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in thegstegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thevaden!
functions):

a) All significant deficiencies and material weaknes in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrdgistrant’s ability to record, process, summaaizd report financial
information; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a s@mifiole in the
registrant’s internal control over financial repogt

Dated: August 26, 2014 /S/ DAVID A. ZINSNER
David A. Zinsner
Vice President, Finance
and Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on FormQ@f Analog Devices, Inc. (the “Company”) for therjpd ended August 2, 2014 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), the undersigned, VinderRoche, Chief Executive Officer of
the Company, hereby certifies, pursuant to 18 U.Segtion 1350, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the

Company.

IS/ VINCENT T. ROCHE
Vincent T. Roche
Chief Executive Officer

Dated: August 26, 2014



Exhibit 32.

Certification Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on FormQ@f Analog Devices, Inc. (the “Company”) for therjpd ended August 2, 2014 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), the undersigned, Davidinsner, Chief Financial Officer of
the Company, hereby certifies, pursuant to 18 U.Settion 1350, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the

Company.

IS/ DAVID A. Z INSNER
David A. Zinsner
Chief Financial Officer

Dated: August 26, 2014



