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PART I - FINANCIAL INFORMATION
 

ITEM 1. Financial Statements

ANALOG DEVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(thousands, except per share amounts)

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

Revenue $ 1,433,902  $ 869,591  $ 3,566,333  $ 2,417,786
Cost of sales (1) 667,278  297,301  1,510,762  857,300

Gross margin 766,624  572,290  2,055,571  1,560,486
Operating expenses:        

Research and development (1) 275,670  163,227  694,856  480,890
Selling, marketing, general and administrative (1) 183,980  122,909  505,325  342,557
Amortization of intangibles 112,153  17,447  199,003  52,224
Special charges —  —  49,463  13,684

 571,803  303,583  1,448,647  889,355
Operating income 194,821  268,707  606,924  671,131
Nonoperating expense (income):        

Interest expense 73,073  18,476  187,323  49,993
Interest income (5,524)  (5,665)  (27,945)  (14,107)
Other, net 474  (504)  725  1,758

 68,023  12,307  160,103  37,644
Income before income taxes 126,798  256,400  446,821  633,487
Provision for income taxes 57,882  25,970  67,212  67,980
Net income $ 68,916  $ 230,430  $ 379,609  $ 565,507
Shares used to compute earnings per common share – basic 367,315  307,135  339,139  309,030
Shares used to compute earnings per common share – diluted 371,159  310,558  343,286  312,534
Basic earnings per common share $ 0.18  $ 0.75  $ 1.12  $ 1.83
Diluted earnings per common share $ 0.18  $ 0.74  $ 1.10  $ 1.81
Dividends declared and paid per share $ 0.45  $ 0.42  $ 1.32  $ 1.24
           (1) Includes stock-based compensation expense as follows:        

           Cost of sales $ 4,375  $ 1,844  $ 8,885  $ 5,922
           Research and development $ 15,781  $ 6,682  $ 34,712  $ 20,032
           Selling, marketing, general and administrative $ 12,668  $ 8,093  $ 28,242  $ 22,233

See accompanying notes.
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ANALOG DEVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(thousands)

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

Net income $ 68,916  $ 230,430  $ 379,609  $ 565,507
Foreign currency translation adjustments 3,119  (2,859)  4,297  (2,923)
Change in fair value of available-for-sale securities (net of taxes of $21, $7, $12
and $49, respectively) 30  (307)  (426)  223
Change in fair value of derivative instruments designated as cash flow hedges
(net of taxes of $594, $371, $2,901 and $767, respectively) 5,172  (3,545)  11,738  2,755
Changes in pension plans including prior service cost, transition obligation, net
actuarial loss and foreign currency translation adjustments (net of taxes of $108,
$50, $313 and $152 respectively) (357)  880  (537)  1,240
Other comprehensive income 7,964  (5,831)  15,072  1,295

Comprehensive income $ 76,880  $ 224,599  $ 394,681  $ 566,802

See accompanying notes.
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ANALOG DEVICES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(thousands, except share and per share amounts)

 July 29, 2017  October 29, 2016

ASSETS    

Current Assets    
Cash and cash equivalents $ 908,569  $ 921,132

Short-term investments —  3,134,661

Accounts receivable 692,552  477,609

Inventories (1) 519,695  376,555

Prepaid income tax 5,383  6,405

Prepaid expenses and other current assets 62,444  58,501

Total current assets 2,188,643  4,974,863

Property, Plant and Equipment, at Cost    
Land and buildings 788,043  564,329

Machinery and equipment 2,335,354  1,994,115

Office equipment 65,024  58,785

Leasehold improvements 67,468  59,649

 3,255,889  2,676,878

Less accumulated depreciation and amortization 2,157,041  2,040,762

Net property, plant and equipment 1,098,848  636,116

Other Assets    
Deferred compensation plan investments 31,506  26,152

Other investments 28,958  21,937

Goodwill 12,241,815  1,679,116

Intangible assets, net 5,440,692  549,368

Deferred tax assets 30,200  36,005

Other assets 54,333  46,721

Total other assets 17,827,504  2,359,299

 $ 21,114,995  $ 7,970,278

LIABILITIES AND SHAREHOLDERS’ EQUITY    
Current Liabilities    

Accounts payable $ 228,127  $ 171,439

Deferred income on shipments to distributors, net 449,663  351,538

Income taxes payable 22,301  4,100

Accrued liabilities 400,986  255,857

Total current liabilities 1,101,077  782,934

Non-current liabilities    
Long-term debt 8,199,230  1,732,177

Deferred income taxes 1,730,253  109,931

Deferred compensation plan liability 31,506  26,152

Other non-current liabilities 130,029  153,466

Total non-current liabilities 10,091,018  2,021,726

Commitments and contingencies  
Shareholders’ Equity    

Preferred stock, $1.00 par value, 471,934 shares authorized, none outstanding —  —
Common stock, $0.16 2/3 par value, 1,200,000,000 shares authorized, 367,667,745 shares outstanding (308,170,560
on October 29, 2016) 61,279  51,363

Capital in excess of par value 5,190,217  402,270

Retained earnings 4,730,146  4,785,799

Accumulated other comprehensive loss (58,742)  (73,814)

Total shareholders’ equity 9,922,900  5,165,618

 $ 21,114,995  $ 7,970,278

(1) Includes $4,628 and $2,486 related to stock-based compensation at July 29, 2017 and October 29, 2016, respectively.
See accompanying notes.
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ANALOG DEVICES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(thousands)

  Nine Months Ended

 July 29, 2017  July 30, 2016
Cash flows from operating activities:    

Net income $ 379,609  $ 565,507
Adjustments to reconcile net income to net cash provided by operations:    

Depreciation 138,368  100,424
Amortization of intangibles 255,955  55,703
Cost of goods sold for inventory acquired 316,678  —
Stock-based compensation expense 71,839  48,187
Loss on extinguishment of debt —  3,290
Excess tax benefit-stock options (30,235)  (7,180)
Deferred income taxes 11,475  5,072
Other non-cash activity (18,613)  2,371
Changes in operating assets and liabilities (653,403)  20,537

Total adjustments 92,064  228,404
Net cash provided by operating activities 471,673  793,911

Cash flows from investing activities:    
Purchases of short-term available-for-sale investments (705,485)  (5,855,930)
Maturities of short-term available-for-sale investments 3,362,791  5,010,942
Sales of short-term available-for-sale investments 577,187  290,071
Additions to property, plant and equipment (138,883)  (86,173)
Payments for acquisitions, net of cash acquired (9,687,463)  (2,203)
Changes in other assets (13,125)  (18,048)
Net cash used for investing activities (6,604,978)  (661,341)

Cash flows from financing activities:    
Payments of derivative instruments —  (33,430)
Proceeds from debt 11,156,164  1,235,331
Payments of deferred financing fees (5,625)  (22,208)
Proceeds from derivative instruments 3,904  —
Debt repayments (4,700,000)  (378,156)
Dividend payments to shareholders (435,262)  (383,537)
Repurchase of common stock (35,935)  (368,649)
Proceeds from employee stock plans 105,244  39,342
Changes in other financing activities (7)  (7,423)
Excess tax benefit-stock options 30,235  7,180
Net cash provided by financing activities 6,118,718  88,450

Effect of exchange rate changes on cash 2,024  (1,703)
Net (decrease) increase in cash and cash equivalents (12,563)  219,317
Cash and cash equivalents at beginning of period 921,132  884,353
Cash and cash equivalents at end of period $ 908,569  $ 1,103,670

See accompanying notes.
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ANALOG DEVICES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND NINE MONTHS ENDED JULY 29, 2017
(all tabular amounts in thousands except per share amounts and percentages)

Note 1 – Basis of Presentation

In the opinion of management, the information furnished in the accompanying condensed consolidated financial statements reflects all normal recurring
adjustments that are necessary to fairly state the results for these interim periods and should be read in conjunction with Analog Devices, Inc.’s (the
Company) Annual Report on Form 10-K for the fiscal year ended October 29, 2016 (fiscal 2016) and related notes. The results of operations for the interim
periods shown in this report are not necessarily indicative of the results that may be expected for the fiscal year ending October 28, 2017 (fiscal 2017) or any
future period.

Certain amounts reported in previous periods have been reclassified to conform to the fiscal 2017 presentation. Such reclassified amounts are
immaterial.

The Company has a 52-53 week fiscal year that ends on the Saturday closest to the last day in October. Fiscal 2017 and fiscal 2016 are 52-week fiscal
years.

Acquisition of Linear Technology Corporation

On March 10, 2017 (Acquisition Date), the Company completed the acquisition of Linear Technology Corporation (Linear), a designer, manufacturer
and marketer of high performance analog integrated circuits. The total consideration paid to acquire Linear was approximately $15.8 billion, consisting of
$11.1 billion in cash financed through existing cash on hand, net proceeds from bridge and term loan facilities and proceeds received from the issuance of
senior unsecured notes, $4.6 billion from the issuance of the Company's common stock and $0.1 billion of consideration related to the replacement of
outstanding equity awards held by Linear employees. The acquisition of Linear is referred to as the Acquisition. The condensed consolidated financial
statements included in this Quarterly Report on Form 10-Q include the financial results of Linear prospectively from the Acquisition Date. See Note 13, Debt
and Note 15, Acquisitions, of these Notes to Condensed Consolidated Financial Statements for further information.

Note 2 – Revenue Recognition

Revenue from product sales to customers is generally recognized when title passes, which is upon shipment in the U.S. and in certain foreign countries.
Revenue from product sales to customers in other foreign countries is recognized subsequent to product shipment. Title for shipments to these other foreign
countries ordinarily passes within a week of shipment. Accordingly, the Company defers the revenue recognized relating to these other foreign countries until
title has passed. For multiple element arrangements, the Company allocates arrangement consideration among the elements based on the relative fair values of
those elements as determined using vendor-specific objective evidence or third-party evidence. The Company uses its best estimate of selling price to allocate
arrangement consideration between the deliverables in cases where neither vendor-specific objective evidence nor third-party evidence is available. A reserve
for sales returns and allowances for customers is recorded based on historical experience or specific identification of an event necessitating a reserve.

Revenue from contracts with the United States government, government prime contractors and some commercial customers is generally recorded on a
percentage of completion basis using either units delivered or costs incurred as the measurement basis for progress towards completion. The output measure is
used to measure results directly and is generally the best measure of progress toward completion in circumstances in which a reliable measure of output can
be established. Estimated revenue in excess of amounts billed is reported as unbilled receivables. Contract accounting requires judgment in estimating costs
and assumptions related to technical issues and delivery schedule. Contract costs include material, subcontractor costs, labor and an allocation of indirect
costs. The estimation of costs at completion of a contract is subject to numerous variables involving contract costs and estimates as to the length of time to
complete the contract. Changes in contract performance, estimated gross margin, including the impact of final contract settlements, and estimated losses are
recognized in the period in which the changes or losses are determined.

Revenue from product sales to certain international distributors are made under agreements that permit limited stock return privileges but not sales price
rebates. Revenue on these sales is recognized upon shipment at which time title passes. 

The Company defers revenue and the related cost of sales on shipments to U.S. distributors and certain international distributors until the distributors
resell the products to their customers. As a result, the Company’s revenue fully reflects end customer purchases and is not impacted by distributor inventory
levels. Sales to certain of these distributors are made under
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agreements that allow such distributors to receive price-adjustment credits, as discussed below, and to return qualifying products for credit, as determined by
the Company, in order to reduce the amounts of slow-moving, discontinued or obsolete product from their inventory. These agreements limit such returns to a
certain percentage of the value of the Company’s shipments to that distributor during the prior quarter. In addition, such distributors are allowed to return
unsold products if the Company terminates the relationship with the distributor.

Certain distributors are granted price-adjustment credits for sales to their customers when the distributor’s standard cost (i.e., the Company’s sales price
to the distributor) does not provide the distributor with an appropriate margin on its sales to its customers. As distributors negotiate selling prices with their
customers, the final sales price agreed upon with the customer will be influenced by many factors, including the particular product being sold, the quantity
ordered, the particular customer, the geographic location of the distributor and the competitive landscape. As a result, the distributor may request and receive
a price-adjustment credit from the Company to allow the distributor to earn an appropriate margin on the transaction.

Certain distributors are also granted price-adjustment credits in the event of a price decrease subsequent to the date the product was shipped and billed
to the distributor. Generally, the Company will provide a credit equal to the difference between the price paid by the distributor (less any prior credits on such
products) and the new price for the product multiplied by the quantity of the specific product in the distributor’s inventory at the time of the price decrease.

Given the uncertainties associated with the levels of price-adjustment credits to be granted to certain distributors, the sales price to the distributor is not
fixed or determinable until the distributor resells the products to their customers. Therefore, the Company defers revenue recognition from sales to certain
distributors until the distributors have sold the products to their customers.

Generally, title to the inventory transfers to the distributor at the time of shipment or delivery to the distributor, and payment from the distributor is due
in accordance with the Company’s standard payment terms. These payment terms are not contingent upon the distributors’ sale of the products to their
customers. Upon title transfer to distributors, inventory is reduced for the cost of goods shipped, the margin (sales less cost of sales) is recorded as “deferred
income on shipments to distributors, net” and an account receivable is recorded. Shipping costs are charged to cost of sales as incurred.

The deferred costs of sales to distributors have historically had very little risk of impairment due to the margins the Company earns on sales of its
products and the relatively long life-cycle of the Company’s products. Product returns from distributors that are ultimately scrapped have historically been
immaterial. In addition, price protection and price-adjustment credits granted to distributors historically have not exceeded the margins the Company earns on
sales of its products. The Company continuously monitors the level and nature of product returns and is in frequent contact with the distributors to ensure
reserves are established for all known material issues.

As of July 29, 2017 and October 29, 2016, the Company had gross deferred revenue of $586.1 million and $432.3 million, respectively, and gross
deferred cost of sales of $136.4 million and $80.8 million, respectively. As of July 29, 2017, approximately $89.5 million of the deferred revenue and $45.9
million of the deferred cost of sales related to the Acquisition.

The Company generally offers a twelve-month warranty for its products. The Company’s warranty policy provides for replacement of defective
products. Specific accruals are recorded for known product warranty issues. Product warranty expenses during each of the three- and nine-month periods
ended July 29, 2017 and July 30, 2016 were not material.

Note 3 – Stock-Based Compensation

Stock-based compensation is measured at the grant date based on the grant-date fair value of the awards ultimately expected to vest, and is recognized
as an expense on a straight-line basis over the vesting period, which is generally five years for stock options and three years for restricted stock units/awards.
In addition to restricted stock units with a service condition, the Company grants restricted stock units with both a market condition and a service condition
(market-based restricted stock units) and in the third quarter of fiscal 2017, granted restricted stock units with both a performance condition and a service
condition. The number of shares of the Company's common stock to be issued upon vesting of market-based restricted stock units will range from 0% to
200% of the target amount, based on the comparison of the Company's total shareholder return (TSR) to the median TSR of a specified peer group over a
three-year period. TSR is a measure of stock price appreciation plus any dividends paid during the performance period. Determining the amount of stock-
based compensation to be recorded for stock options and market-based restricted stock units requires the Company to develop estimates to calculate the grant-
date fair value of awards.

Linear Replacement Awards — In connection with the Acquisition, the Company issued equity awards, consisting of restricted stock awards and
restricted stock units (replacement awards), to certain Linear employees in replacement of Linear equity awards. The replacement awards consisted of
restricted stock awards and restricted stock units for approximately 2.8
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million shares of the Company's common stock with a weighted average grant date fair value of $82.20. The terms and intrinsic value of these replacement
awards are substantially the same as the converted Linear awards. The fair value of the replacement awards associated with services rendered through the
Acquisition Date was recognized as a component of the total preliminary estimated acquisition consideration, and the remaining fair value of the replacement
awards associated with post-Acquisition services will be recognized as an expense on a straight-line basis over the remaining vesting period.

Modification of Awards — The Company has from time to time modified the vesting terms of its equity awards to employees and directors. The
modifications made to the Company’s equity awards in the first nine months of fiscal 2017 or fiscal 2016 did not result in significant incremental
compensation costs, either individually or in the aggregate.

Grant-Date Fair Value — The Company uses the Black-Scholes valuation model to calculate the grant-date fair value of stock option awards and the
Monte Carlo simulation model to calculate the grant-date fair value of market-based restricted stock units. The use of these valuation models requires the
Company to make estimates and assumptions, such as expected volatility, expected term, risk-free interest rate, expected dividend yield and forfeiture rates.
The grant-date fair value of restricted stock units with a service condition and those with both a service and performance condition represents the value of the
Company’s common stock on the date of grant, reduced by the present value of dividends expected to be paid on the Company’s common stock prior to
vesting.

Information pertaining to the Company’s stock option awards and the related estimated weighted-average assumptions to calculate the fair value of
stock options using the Black-Scholes valuation model granted during the three- and nine-month periods ended July 29, 2017 and July 30, 2016 are as
follows:

  Three Months Ended  Nine Months Ended

Stock Options July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

Options granted (in thousands) 98  23  1,474  1,738
Weighted-average exercise price $79.85  $56.20  $82.97  $54.92
Weighted-average grant-date fair value $15.75  $10.86  $17.12  $12.77
Assumptions:        
Weighted-average expected volatility 26.2%  29.1%  26.4%  34.2%
Weighted-average expected term (in years) 5.0  5.1  5.1  5.1
Weighted-average risk-free interest rate 1.8%  1.2%  2.1%  1.4%
Weighted-average expected dividend yield 2.3%  3.0%  2.2%  3.1%

The Company utilizes the Monte Carlo simulation valuation model to value market-based restricted stock units. The Monte Carlo simulation model
utilizes multiple input variables that determine the probability of satisfying the market conditions stipulated in the award grant and calculates the fair market
value for the market-based restricted stock units granted. The Monte Carlo simulation model also uses stock price volatility and other variables to estimate the
probability of satisfying the market conditions, including the possibility that the market condition may not be satisfied, and the resulting fair value of the
award. Information pertaining to the market-based restricted stock units and the related estimated assumptions used to calculate the fair value of the market-
based restricted stock units granted during the nine-month periods ended July 29, 2017 and July 30, 2016 using the Monte Carlo simulation model are as
follows:

 Nine Months Ended  Nine Months Ended

Market-based Restricted Stock Units July 29, 2017  July 30, 2016

Units granted (in thousands) 59  102
Grant-date fair value $94.25  $58.95
Assumptions:    
Historical stock price volatility 26.0%  25.1%
Risk-free interest rate 1.6%  1.1%
Expected dividend yield 2.2%  3.0%

The Company did not grant market-based restricted stock units during the three-month periods ended July 29, 2017 or July 30, 2016.

Expected volatility — The Company is responsible for estimating volatility and has considered a number of factors, including third-party estimates. The
Company currently believes that the exclusive use of implied volatility results in the best
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estimate of the grant-date fair value of employee stock options because it reflects the market’s current expectations of future volatility. In evaluating the
appropriateness of exclusively relying on implied volatility, the Company concluded that: (1) options in the Company’s common stock are actively traded
with sufficient volume on several exchanges; (2) the market prices of both the traded options and the underlying shares are measured at a similar point in time
to each other and on a date close to the grant date of the employee share options; (3) the traded options have exercise prices that are both near-the-money and
close to the exercise price of the employee share options; and (4) the remaining maturities of the traded options used to estimate volatility are at least one
year. The Company utilizes historical volatility as an input variable of the Monte Carlo simulation to estimate the grant date fair value of market-based
restricted stock units.  The market performance measure of these awards is based upon the interaction of multiple peer companies.  Given the Company is
required to use consistent statistical properties in the Monte Carlo simulation and implied volatility is not available across the population, historical volatility
must be used.

Expected term — The Company uses historical employee exercise and option expiration data to estimate the expected term assumption for the Black-
Scholes grant-date valuation. The Company believes that this historical data is currently the best estimate of the expected term of a new option, and that
generally its employees exhibit similar exercise behavior.

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

Expected dividend yield — Expected dividend yield is calculated by annualizing the cash dividend declared by the Company’s Board of Directors for
the current quarter and dividing that result by the closing stock price on the date of grant. Until such time as the Company’s Board of Directors declares a cash
dividend for an amount that is different from the current quarter’s cash dividend, the current dividend will be used in deriving this assumption. Cash dividends
are not paid on options or restricted stock units. In connection with the Acquisition, the Company granted restricted stock awards to replace outstanding
restricted stock awards of Linear employees. These restricted stock awards entitle recipients to voting and nonforfeitable dividend rights from the date of
grant.

Stock-Based Compensation Expense

The amount of stock-based compensation expense recognized during a period is based on the value of the awards that are ultimately expected to vest.
Forfeitures are estimated at the time of grant and revised, if necessary, in subsequent periods if actual forfeitures differ from those estimates. The term
“forfeitures” is distinct from “cancellations” or “expirations” and represents only the unvested portion of the surrendered stock-based award. Based on an
analysis of its historical forfeitures, the Company has applied an annual forfeiture rate of 4.7% to all unvested stock-based awards as of July 29, 2017. This
analysis will be re-evaluated quarterly and the forfeiture rate will be adjusted as necessary. Ultimately, the actual expense recognized over the vesting period
will only be for those options that vest.

Additional paid-in-capital (APIC) Pool

The APIC pool represents the excess tax benefits related to share-based compensation that are available to absorb future tax deficiencies. If the amount
of future tax deficiencies is greater than the available APIC pool, the Company records the excess as income tax expense in its condensed consolidated
statements of income. During the three- and nine-month periods ended July 29, 2017 and July 30, 2016, the Company had a sufficient APIC pool to cover any
tax deficiencies recorded and as a result, these deficiencies did not affect its results of operations.

Stock-Based Compensation Activity

A summary of the Company’s stock option activity as of July 29, 2017 and changes during the three- and nine-month periods then ended is presented
below:
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Activity during the Three Months Ended July 29, 2017

Options
Outstanding

(in thousands)  
Weighted-

Average Exercise
Price Per Share  

Weighted-
Average

Remaining
Contractual

Term in Years  
Aggregate
Intrinsic

Value

Options outstanding at April 29, 2017 10,530  $50.49     
Options granted 98  $79.85     
Options exercised (456)  $39.42     
Options forfeited (59)  $59.68     
Options expired (1)  $48.94     

Options outstanding at July 29, 2017 10,112  $51.22  6.3  $288,944
Options exercisable at July 29, 2017 5,602  $41.47  4.7  $211,596
Options vested or expected to vest at July 29, 2017 (1) 9,725  $50.59  6.2  $283,617
 

(1) In addition to the vested options, the Company expects a portion of the unvested options to vest at some point in the future. The number of options
expected to vest is calculated by applying an estimated forfeiture rate to the unvested options.

Activity during the Nine Months Ended July 29, 2017

Options
Outstanding

(in thousands)  
Weighted-

Average Exercise
Price Per Share

Options outstanding at October 29, 2016 11,704  $44.43
Options granted 1,474  $82.97
Options exercised (2,724)  $38.81
Options forfeited (335)  $54.71
Options expired (7)  $34.10

Options outstanding at July 29, 2017 10,112  $51.22

During the three- and nine-month periods ended July 29, 2017, the total intrinsic value of options exercised (i.e., the difference between the market
price at exercise and the price paid by the employee to exercise the options) was $19.9 million and $109.0 million, respectively, and the total amount of
proceeds received by the Company from the exercise of these options was $18.0 million and $105.2 million, respectively.

During the three- and nine-month periods ended July 30, 2016, the total intrinsic value of options exercised (i.e., the difference between the market
price at exercise and the price paid by the employee to exercise the options) was $13.0 million and $26.9 million, respectively, and the total amount of
proceeds received by the Company from the exercise of these options was $16.6 million and $39.3 million, respectively.

A summary of the Company’s restricted stock unit/award activity as of July 29, 2017 and changes during the three- and nine-month periods then ended
is presented below: 

Activity during the Three Months Ended July 29, 2017

Restricted
Stock Units/Awards

Outstanding
(in thousands)  

Weighted-
Average Grant-
Date Fair Value

Per Share

Restricted stock units/awards outstanding at April 29, 2017 5,313  $70.59
Units/Awards granted 644  $75.59
Restrictions lapsed (311)  $79.14
Forfeited (55)  $70.94

Restricted stock units/awards outstanding at July 29, 2017 5,591  $70.69
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Activity during the Nine Months Ended July 29, 2017

Restricted
Stock Units/Awards

Outstanding
(in thousands)  

Weighted-
Average Grant-
Date Fair Value

Per Share

Restricted stock units/awards outstanding at October 29, 2016 2,690  $50.11
Units/Awards granted (a) 4,307  $79.55
Restrictions lapsed (1,241)  $58.44
Forfeited (165)  $58.71

Restricted stock units/awards outstanding at July 29, 2017 5,591  $70.69
(a) includes replacement awards for 2.8 million shares of the Company's common stock that were granted to certain Linear employees to replace outstanding
Linear equity awards.

As of July 29, 2017, there was $369.8 million of total unrecognized compensation cost related to unvested stock-based awards comprised of stock
options and restricted stock units/awards. That cost is expected to be recognized over a weighted-average period of 1.9 years. The total grant-date fair value of
shares that vested during the three- and nine-month periods ended July 29, 2017 was approximately $28.3 million and $95.2 million, respectively. The total
grant-date fair value of shares that vested during the three- and nine-month periods ended July 30, 2016 was approximately $1.7 million and $59.0 million,
respectively.

Note 4 – Accumulated Other Comprehensive Income (Loss)

The following table provides the changes in accumulated other comprehensive income (loss) (OCI) by component and the related tax effects during the
first nine months of fiscal 2017.

 

Foreign currency
translation
adjustment  

Unrealized
holding gains on
available for sale

securities  

Unrealized
holding (losses) on
available for sale

securities  

Unrealized
holding gains

(losses) on
derivatives  Pension plans  Total

October 29, 2016 $ (24,063)  $ 800  $ (281)  $ (18,884)  $ (31,386)  $ (73,814)
Other comprehensive income (loss)
before reclassifications 4,297  (697)  283  7,582  (1,630)  9,835
Amounts reclassified out of other
comprehensive income (loss) —  —  —  7,057  1,406  8,463
Tax effects —  (3)  (9)  (2,901)  (313)  (3,226)
Other comprehensive income (loss) 4,297  (700)  274  11,738  (537)  15,072

July 29, 2017 $ (19,766)  $ 100  $ (7)  $ (7,146)  $ (31,923)  $ (58,742)

The amounts reclassified out of accumulated other comprehensive income (loss) with presentation location during each period were as follows:
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  Three Months Ended  Nine Months Ended   
Comprehensive Income Component  July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016  Location
Unrealized holding losses (gains) on derivatives           
    Currency forwards  $ (106)  $ 46  $ 2,842  $ 1,672  Cost of sales

  (354)  93  1,154  783  
Research and
development

  (195)  (577)  1,600  (231)  

Selling, marketing,
general and
administrative

     Interest rate derivatives  468  562  1,461  1,407  Interest expense
  (187)  124  7,057  3,631  Total before tax
  (80)  (141)  (1,469)  (807)  Tax

  $ (267)  $ (17)  $ 5,588  $ 2,824  Net of tax

          
Amortization of pension components          
     Transition obligation  $ 3  $ 4  $ 9  $ 12  (a)
     Prior service credit  (2)  —  (6)  —  (a)
     Actuarial losses  482  168  1,403  511  (a)
  483  172  1,406 523  Total before tax
  (109)  (50)  (313)  (152)  Tax

  $ 374  $ 122  $ 1,093  $ 371  Net of tax

           

Total amounts reclassified out of accumulated other
comprehensive income (loss), net of tax  $ 107  $ 105  $ 6,681  $ 3,195   
______________

a) The amortization of pension components is included in the computation of net periodic pension cost. For further information see Note 13,
Retirement Plans, contained in Item 8 of the Annual Report on Form 10-K for the fiscal year ended October 29, 2016.

The Company estimates $5.2 million of forward foreign currency derivative instruments included in OCI will be reclassified into earnings within the
next twelve months. There was no ineffectiveness related to designated forward foreign currency derivative instruments in the three- and nine-month periods
ended July 29, 2017 and July 30, 2016.

Gross unrealized gains and losses on available-for-sale securities at July 29, 2017 and October 29, 2016 were as follows:

 July 29, 2017  October 29, 2016

Unrealized gains on available-for-sale securities $ 149  $ 846
Unrealized losses on available-for-sale securities (11)  (294)
Net unrealized gains on available-for-sale securities $ 138  $ 552

As of July 29, 2017, the Company held 19 investment securities, 7 of which were in an unrealized loss position with gross unrealized losses of $0.01
million and an aggregate fair value of $194.7 million. As of October 29, 2016, the Company held 100 investment securities, 25 of which were in an
unrealized loss position with gross unrealized losses of $0.3 million and an aggregate fair value of $729.6 million. These unrealized losses were primarily
related to corporate obligations that earn lower interest rates than current market rates. None of these investments have been in a loss position for more than
twelve months. As the Company does not intend to sell these investments and it is unlikely that the Company will be required to sell the investments before
recovery of their amortized basis, which will be at maturity, the Company does not consider those investments to be other-than-temporarily impaired at
July 29, 2017 and October 29, 2016.

Realized gains or losses on investments are determined based on the specific identification basis and are recognized in nonoperating expense (income).
There were no material net realized gains or losses from the sales of available-for-sale investments during any of the fiscal periods presented.
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Note 5 – Earnings Per Share

Basic earnings per share is computed based only on the weighted average number of common shares outstanding during the period. Diluted earnings
per share is computed using the weighted average number of common shares outstanding during the period, plus the dilutive effect of potential future
issuances of common stock relating to stock option programs and other potentially dilutive securities using the treasury stock method. In calculating diluted
earnings per share, the dilutive effect of stock options and restricted stock units is computed using the average market price for the respective period. In
addition, the assumed proceeds under the treasury stock method include the average unrecognized compensation expense of stock options that are in-the-
money and restricted stock units. This results in the “assumed” buyback of additional shares, thereby reducing the dilutive impact of in-the-money stock
options. Potential shares related to certain of the Company’s outstanding stock options and restricted stock units were excluded because they were anti-
dilutive. Those potential shares, determined based on the weighted average exercise prices during the respective periods, could be dilutive in the future. In
connection with the Acquisition, the Company granted restricted stock awards to replace outstanding restricted stock awards of Linear employees. These
restricted stock awards entitle recipients to voting and nonforfeitable dividend rights from the date of grant. These unvested stock-based compensation awards
are considered participating securities and the two-class method is used for purposes of calculating earnings per share. Under the two-class method, a portion
of net income is allocated to these participating securities and therefore is excluded from the calculation of earnings per share allocated to common stock, as
shown in the table below.

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

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

Net Income $ 68,916  $ 230,430  $ 379,609  $ 565,507
Less: income allocated to participating securities 981  —  981  —
Net income allocated to common stockholders $ 67,935  $ 230,430  $ 378,628  $ 565,507

        

Basic shares:        
Weighted-average shares outstanding 367,315  307,135  339,139  309,030
Earnings per common share basic: $ 0.18  $ 0.75  $ 1.12  $ 1.83

Diluted shares:        
Weighted-average shares outstanding 367,315  307,135  339,139  309,030
Assumed exercise of common stock equivalents 3,844  3,423  4,147  3,504
Weighted-average common and common equivalent shares 371,159  310,558  343,286  312,534
Earnings per common share diluted: $ 0.18  $ 0.74  $ 1.10  $ 1.81

Anti-dilutive shares related to:        
Outstanding share based awards 1,758  3,498  1,135  3,409

Note 6 – Special Charges

The Company monitors global macroeconomic conditions on an ongoing basis and continues to assess opportunities for improved operational
effectiveness and efficiency, as well as a better alignment of expenses with revenues. As a result of these assessments, the Company has undertaken various
restructuring actions over the past several years. These actions are described below.

The following tables display the special charges taken for actions in fiscal 2017 and fiscal 2016 and a roll-forward from October 29, 2016 to July 29,
2017 of the employee separation and exit cost accruals established related to these actions.

 

Reduction of
Operating Costs

Action
Early Retirement

Action
Total Special

Charges

Statements of Income    
Fiscal 2016 - Workforce reductions $ 13,684 $ — 13,684
Fiscal 2017 - Workforce reductions $ 8,126 $ 41,337 $ 49,463
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Accrued Restructuring

Reduction of
Operating Costs

Action
Early Retirement

Action

Balance at October 29, 2016 $ 12,374 $ —
Fiscal 2017 - workforce reductions 8,126 41,337
Severance and other payments (2,611) (199)
Effect of foreign currency on accrual (6) —
Balance at January 28, 2017 $ 17,883 $ 41,138
Severance and other payments (3,987) (697)
Effect of foreign currency on accrual 108 —
Balance at April 29, 2017 $ 14,004 $ 40,441
Severance and other payments (6,811) (1,873)
Effect of foreign currency on accrual 317 —
Balance at July 29, 2017 $ 7,510 $ 38,568

Early Retirement Offer Action

During the first quarter of fiscal 2017, the Company initiated an early retirement offer. This resulted in a special charge of approximately $41.3 million
for severance, related benefits and other costs in accordance with this program for 225 manufacturing, engineering and selling, marketing, general and
administrative (SMG&A) employees. As of July 29, 2017, the Company still employed 45 of the 225 employees included in these cost reduction actions.
These employees must continue to be employed by the Company until their employment is terminated in order to receive the severance benefits.

Reduction of Operating Costs Action

During the second quarter of fiscal 2016, the Company recorded special charges of approximately $13.7 million for severance and fringe benefit costs
in accordance with the Company's ongoing benefit plan for 123 manufacturing, engineering and SMG&A employees. As of July 29, 2017, the Company still
employed 24 of the 123 employees included in this cost reduction action. These employees must continue to be employed by the Company until their
employment is involuntarily terminated in order to receive the severance benefits.

During the first quarter of fiscal 2017, the Company recorded special charges of approximately $8.1 million for severance and fringe benefit costs in
accordance with the Company's ongoing benefit plan or statutory requirements at foreign locations for 177 manufacturing, engineering and SMG&A
employees. As of July 29, 2017, the Company still employed 12 of the 177 employees included in this cost reduction action. These employees must continue
to be employed by the Company until their employment is terminated in order to receive the severance benefits.

Note 7 – Segment Information

The Company operates and tracks its results in one reportable segment based on the aggregation of seven operating segments. As of the filing date of
this Quarterly Report on Form 10-Q, the assignment of goodwill resulting from the Acquisition to the Company's reporting units has not been completed. The
Company designs, develops, manufactures and markets a broad range of integrated circuits (ICs). The Chief Executive Officer has been identified as the
Company's Chief Operating Decision Maker. The Company has determined that all of the Company's operating segments share the following similar
economic characteristics, and therefore meet the criteria established for operating segments to be aggregated into one reportable segment, namely:

• The primary source of revenue for each operating segment is the sale of ICs.

• The ICs sold by each of the Company's operating segments are manufactured using similar semiconductor manufacturing processes and raw
materials in either the Company’s own production facilities or by third-party wafer fabricators using proprietary processes.

• The Company sells its products to tens of thousands of customers worldwide. Many of these customers use products spanning all operating
segments in a wide range of applications.

• The ICs marketed by each of the Company's operating segments are sold globally through a direct sales force, third-party distributors, independent
sales representatives and via the Company's website to the same types of customers.

All of the Company's operating segments share a similar long-term financial model as they have similar economic characteristics. The causes for
variation in operating and financial performance are the same among the Company's operating
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segments and include factors such as (i) life cycle and price and cost fluctuations, (ii) number of competitors, (iii) product differentiation and (iv) size of
market opportunity. Additionally, each operating segment is subject to the overall cyclical nature of the semiconductor industry. Lastly, the number and
composition of employees and the amounts and types of tools and materials required for production of products are proportionately similar for each operating
segment.

Revenue Trends by End Market

The following tables summarize revenue by end market for the three- and nine-month periods ended July 29, 2017 and July 30, 2016. The
categorization of revenue by end market is determined using a variety of data points including the technical characteristics of the product, the “sold to”
customer information, the “ship to” customer information and the end customer product or application into which the Company’s product will be
incorporated. As data systems for capturing and tracking this data evolve and improve, the categorization of products by end market can vary over time.
When this occurs, the Company reclassifies revenue by end market for prior periods. Such reclassifications typically do not materially change the sizing of, or
the underlying trends of results within, each end market.

 Three Months Ended

 July 29, 2017  July 30, 2016

 Revenue  
% of

Revenue*  Y/Y%  Revenue  
% of

Revenue

Industrial $ 700,213  49%  87%  $ 373,923  43%
Automotive 227,462  16%  69%  134,804  16%
Consumer 252,498  18%  36%  186,171  21%
Communications 253,729  18%  45%  174,693  20%
Total revenue $ 1,433,902  100%  65%  $ 869,591  100%
____________
* The sum of the individual percentages may not equal the total due to rounding.

 Nine Months Ended

 July 29, 2017  July 30, 2016

 Revenue  
% of

Revenue  Y/Y%  Revenue  
% of

Revenue

Industrial $ 1,645,801  46%  49%  $ 1,108,034  46%
Automotive 548,068  15%  37%  399,868  17%
Consumer 733,799  21%  87%  393,024  16%
Communications 638,665  18%  24%  516,860  21%
Total revenue $ 3,566,333  100%  48%  $ 2,417,786  100%
____________

Revenue Trends by Geographic Region

Revenue by geographic region, based on the primary end customer location, for the three- and nine-month periods ended July 29, 2017 and July 30,
2016 were as follows:

 Three Months Ended  Nine Months Ended

Region July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

United States $ 530,335  $ 334,455  $ 1,383,661  $ 846,407
Rest of North and South America 25,961  22,677  76,548  64,812
Europe 346,436  232,324  865,949  694,200
Japan 153,188  73,753  338,368  213,938
China 239,701  146,069  590,893  425,732
Rest of Asia 138,281  60,313  310,914  172,697
Total revenue $ 1,433,902  $ 869,591  $ 3,566,333  $ 2,417,786

In the three- and nine-month periods ended July 29, 2017 and July 30, 2016, the predominant country comprising “Rest of North and South America” is
Canada; the predominant countries comprising “Europe” are Germany, Sweden, France and the United Kingdom; and the predominant countries comprising
“Rest of Asia” are South Korea and Taiwan.
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Note 8 – Fair Value

The Company defines fair value as the price that would be received to sell an asset or be paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The Company applies the following fair value hierarchy, which prioritizes the inputs used to measure fair value
into three levels and bases the categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value
measurement. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements)
and the lowest priority to unobservable inputs (Level 3 measurements).

Level 1 — Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the reporting entity has the ability to
access at the measurement date.

Level 2 — Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or
indirectly. If the asset or liability has a specified (contractual) term, a Level 2 input must be observable for substantially the full term of the asset or liability.

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

The tables below, set forth by level, presents the Company’s financial assets and liabilities, excluding accrued interest components that are accounted
for at fair value on a recurring basis as of July 29, 2017 and October 29, 2016. The tables exclude cash on hand and assets and liabilities that are measured at
historical cost or any basis other than fair value. As of July 29, 2017 and October 29, 2016, the Company held $192.4 million and $252.5 million,
respectively, of cash and held-to-maturity investments that were excluded from the tables below.

 July 29, 2017

 
Fair Value measurement at

Reporting Date using:   

 

Quoted
Prices in
Active

Markets
for

Identical
Assets

(Level 1)  

Significant
Other

Observable
Inputs

(Level 2)  

Significant
Other

Unobservable
Inputs

(Level 3)  Total

Assets        
Cash equivalents:        

Available-for-sale:        
Institutional money market funds $ 374,650  $ —  $ —  $ 374,650
Corporate obligations (1) —  341,500  —  341,500

Other assets:        
Deferred compensation investments —  32,513  —  32,513
Interest rate derivatives —  2,031  —  2,031
Forward foreign currency exchange contracts (2) —  8,872  —  8,872

Total assets measured at fair value $ 374,650  $ 384,916  $ —  $ 759,566
Liabilities        

Contingent consideration —  —  9,807  9,807
Total liabilities measured at fair value $ —  $ —  $ 9,807  $ 9,807
 

(1) The amortized cost of the Company’s investments classified as available-for-sale as of July 29, 2017 was $331.6 million.
(2) The Company has a master netting arrangement by counterparty with respect to derivative contracts. See Note 9, Derivatives, of these Notes to

Condensed Consolidated Financial Statements for more information related to the Company's master netting arrangements.
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 October 29, 2016

 
Fair Value measurement at

Reporting Date using:   

 

Quoted
Prices in
Active

Markets
for

Identical
Assets

(Level 1)  

Significant
Other

Observable
Inputs

(Level 2)  

Significant
Other

Unobservable
Inputs

(Level 3)  Total

Assets        
Cash equivalents:        

Available-for-sale:        
Institutional money market funds $ 277,595  $ —  $ —  $ 277,595
Corporate obligations (1) —  415,660  —  415,660

Short-term investments:        
Available-for-sale:        

Securities with one year or less to maturity:        
Corporate obligations (1) —  2,518,148  —  2,518,148
Floating rate notes, issued at par —  29,989  —  29,989
Floating rate notes (1) —  561,874  —  561,874

Other assets:        
Deferred compensation investments 26,916  —  —  26,916

Total assets measured at fair value $ 304,511  $ 3,525,671  $ —  $ 3,830,182
Liabilities        

Contingent consideration —  —  7,555  7,555
Forward foreign currency exchange contracts (2) —  5,231  —  5,231

Total liabilities measured at fair value $ —  $ 5,231  $ 7,555  $ 12,786
 

(1) The amortized cost of the Company’s investments classified as available-for-sale as of October 29, 2016 was $3.5 billion.
(2) The Company has a master netting arrangement by counterparty with respect to derivative contracts. See Note 9, Derivatives, of these Notes to

Condensed Consolidated Financial Statements for more information related to the Company's master netting arrangements.

The following methods and assumptions were used by the Company in estimating its fair value disclosures for financial instruments:

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

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

Forward foreign currency exchange contracts — The estimated fair value of forward foreign currency exchange contracts, which includes derivatives
that are accounted for as cash flow hedges and those that are not designated as cash flow hedges, is based on the estimated amount the Company would
receive if it sold these agreements at the reporting date taking into consideration current interest rates as well as the creditworthiness of the counterparty for
assets and the Company’s creditworthiness for liabilities. The fair value of these instruments is based upon valuation models using current market information
such as strike price, spot rate, maturity date and volatility.

Interest rate derivatives — The fair value of the interest rate derivatives is estimated using a discounted cash flow analysis based on the contractual
terms of the derivative.

Contingent consideration — The fair value of the contingent consideration was estimated utilizing the income approach and is based upon significant
inputs not observable in the market. The income approach is based on two steps. The first step
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involves a projection of the cash flows that is based on the Company’s estimates of the timing and probability of achieving the defined milestones. The
second step involves converting the cash flows into a present value equivalent through discounting. The discount rate reflects the Baa costs of debt plus the
relevant risk associated with the asset and the time value of money.

The fair value measurement of the contingent consideration encompasses the following significant unobservable inputs: 

Unobservable Inputs Range

Estimated contingent consideration payments $10,500
Discount rate 0% - 2%
Timing of cash flows 1 - 3 years
Probability of achievement 90% - 100%

Changes in the fair value of the contingent consideration are recognized in operating income in the period of the estimated fair value change. Significant
increases or decreases in any of the inputs in isolation may result in a fluctuation in the fair value measurement.

The following table summarizes the change in the fair value of the contingent consideration measured using significant unobservable inputs (Level 3)
from October 29, 2016 to July 29, 2017: 

 
Contingent

Consideration

Balance as of October 29, 2016 $ 7,555
Contingent consideration liability recorded (1) 2,000
Fair value adjustment (2) 252
Balance as of July 29, 2017 $ 9,807

(1) Represents liability related to acquisitions that were not material to the Company on either an individual or aggregate basis.
(2) Recorded in research and development expense in the Company's condensed consolidated statements of income.

Financial Instruments Not Recorded at Fair Value on a Recurring Basis

On June 3, 2013, the Company issued $500.0 million aggregate principal amount of 2.875% senior unsecured notes due June 1, 2023 (the 2023 Notes)
with semi-annual fixed interest payments due on June 1 and December 1 of each year, commencing December 1, 2013. The fair value of the 2023 Notes as of
July 29, 2017 and October 29, 2016 was $504.6 million and $501.3 million, respectively, and is classified as a Level 1 measurement according to the fair
value hierarchy.

On December 14, 2015, the Company issued $850.0 million aggregate principal amount of 3.9% senior unsecured notes due December 15, 2025 (the
2025 Notes) and $400.0 million aggregate principal amount of 5.3% senior unsecured notes due December 15, 2045 (the 2045 Notes) with semi-annual fixed
interest payments due on June 15 and December 15 of each year, commencing June 15, 2016. The fair value of the 2025 Notes and 2045 Notes as of July 29,
2017 was $894.1 million and $468.8 million, respectively, and are classified as a Level 1 measurements according to the fair value hierarchy. The fair value
of the 2025 Notes and 2045 Notes as of October 29, 2016 was $901.5 million and $425.1 million, respectively.

On December 5, 2016, the Company issued $400.0 million aggregate principal amount of 2.5% senior unsecured notes due December 5, 2021 (the 2021
Notes), $550.0 million aggregate principal amount of 3.125% senior unsecured notes due December 5, 2023 (the December 2023 Notes), $900.0 million
aggregate principal amount of 3.5% senior unsecured notes due December 5, 2026 (the 2026 Notes) and $250.0 million aggregate principal amount of 4.5%
senior unsecured notes due December 5, 2036 (the 2036 Notes) with semi-annual fixed interest payments due on June 5 and December 5 of each year,
commencing June 5, 2017. The fair value of the 2021 Notes, December 2023 Notes, 2026 Notes and 2036 Notes as of July 29, 2017 was $401.1 million,
$559.8 million, $911.5 million and $259.9 million, respectively, and are classified as a Level 1 measurements according to the fair value hierarchy.

On the Acquisition Date, the Company entered into a 90-day Bridge Credit Agreement that provided for unsecured loans in an aggregate principal
amount of up to $4.1 billion and borrowed under a term loan agreement consisting of a 3-year unsecured term loan in the principal amount of $2.5 billion, due
March 10, 2020 and a 5-year unsecured term loan in the principal amount of $2.5 billion, due March 10, 2022. In the third quarter of fiscal 2017, the
Company repaid all of the $4.1 billion of outstanding loans under the 90-day Bridge Credit Agreement, repaid $350.0 million of principal on the 3-year
unsecured term loan and repaid $250.0 million of principal on the 5-year unsecured term loan. The carrying amounts of the loans approximate fair value. The
loans are classified as a Level 2 measurements according to the fair value hierarchy.
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Note 9 – Derivatives

Foreign Exchange Exposure Management — The Company enters into forward foreign currency exchange contracts to offset certain operational and
balance sheet exposures from the impact of changes in foreign currency exchange rates. Such exposures result from the portion of the Company’s operations,
assets and liabilities that are denominated in currencies other than the U.S. dollar, primarily the Euro; other significant exposures include the Philippine Peso,
the Japanese Yen and the British Pound. These foreign currency exchange contracts are entered into to support transactions made in the normal course of
business, and accordingly, are not speculative in nature. The contracts are for periods consistent with the terms of the underlying transactions, generally one
year or less. Hedges related to anticipated transactions are designated and documented at the inception of the respective hedges as cash flow hedges and are
evaluated for effectiveness monthly. Derivative instruments are employed to eliminate or minimize certain foreign currency exposures that can be confidently
identified and quantified. As the terms of the contract and the underlying transaction are matched at inception, forward contract effectiveness is calculated by
comparing the change in fair value of the contract to the change in the forward value of the anticipated transaction, with the effective portion of the gain or
loss on the derivative reported as a component of accumulated OCI in shareholders’ equity and reclassified into earnings in the same period during which the
hedged transaction affects earnings. Any residual change in fair value of the instruments, or ineffectiveness, is recognized immediately in other (income)
expense.

The total notional amount of forward foreign currency derivative instruments designated as hedging instruments of cash flow hedges denominated in
Euros, British Pounds, Philippine Pesos and Japanese Yen as of July 29, 2017 and October 29, 2016 was $174.1 million and $179.5 million, respectively. The
fair value of forward foreign currency derivative instruments designated as hedging instruments in the Company’s condensed consolidated balance sheets as
of July 29, 2017 and October 29, 2016 was as follows:

   Fair Value At

 Balance Sheet Location  July 29, 2017  October 29, 2016

Forward foreign currency exchange contracts Prepaid expenses and other current assets  $ 6,709  $ —
Forward foreign currency exchange contracts Accrued liabilities  $ —  $ 5,260

Additionally, the Company enters into forward foreign currency contracts that economically hedge the gains and losses generated by the re-
measurement of certain recorded assets and liabilities in a non-functional currency. Changes in the fair value of these undesignated hedges are recognized in
other (income) expense immediately as an offset to the changes in the fair value of the asset or liability being hedged. As of July 29, 2017 and October 29,
2016, the total notional amount of these undesignated hedges was $94.7 million and $46.2 million, respectively. The fair value of these undesignated hedges
in the Company’s condensed consolidated balance sheets as of July 29, 2017 was $2.2 million and was immaterial as of October 29, 2016.

All of the Company’s derivative financial instruments are eligible for netting arrangements that allow the Company and its counterparties to net settle
amounts owed to each other. Derivative assets and liabilities that can be net settled under these arrangements have been presented in the Company's
condensed consolidated balance sheet on a net basis. As of July 29, 2017 and October 29, 2016, none of the master netting arrangements involved collateral.
The following table presents the gross amounts of the Company's derivative assets and liabilities and the net amounts recorded in the Company's condensed
consolidated balance sheet:

 July 29, 2017  October 29, 2016

Gross amount of recognized assets (liabilities) $ 9,694  $ (5,788)
Gross amounts of recognized (liabilities) assets offset in the condensed consolidated balance sheet (822)  557
Net assets (liabilities) presented in the condensed consolidated balance sheet $ 8,872  $ (5,231)

Interest Rate Exposure Management — The Company's current and future debt may be subject to interest rate risk. The Company utilizes interest rate
derivatives to alter interest rate exposure in an attempt to reduce the effects of these changes.

The market risk associated with the Company’s derivative instruments results from currency exchange rate or interest rate movements that are expected
to offset the market risk of the underlying transactions, assets and liabilities being hedged. The counterparties to the agreements relating to the Company’s
derivative instruments consist of a number of major international financial institutions with high credit ratings. Based on the credit ratings of the Company’s
counterparties as of July 29, 2017 and October 31, 2016, nonperformance is not perceived to be a significant risk. Furthermore, none of the Company’s
derivatives are subject to collateral or other security arrangements and none contain provisions that are dependent on the
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Company’s credit ratings from any credit rating agency. While the contract or notional amounts of derivative financial instruments provide one measure of the
volume of these transactions, they do not represent the amount of the Company’s exposure to credit risk. The amounts potentially subject to credit risk
(arising from the possible inability of counterparties to meet the terms of their contracts) are generally limited to the amounts, if any, by which the
counterparties’ obligations under the contracts exceed the obligations of the Company to the counterparties. As a result of the above considerations, the
Company does not consider the risk of counterparty default to be significant.

The Company records the fair value of its derivative financial instruments in its condensed consolidated financial statements in other current assets,
other assets or accrued liabilities, depending on their net position, regardless of the purpose or intent for holding the derivative contract. Changes in the fair
value of the derivative financial instruments are either recognized periodically in earnings or in shareholders’ equity as a component of OCI. Changes in the
fair value of cash flow hedges are recorded in OCI and reclassified into earnings when the underlying contract matures and, for interest rate exposure
derivatives, over the term of the corresponding debt instrument. Changes in the fair values of derivatives not qualifying for hedge accounting or the
ineffective portion of designated hedges are reported in earnings as they occur.

For information on the unrealized holding gains (losses) on derivatives included in and reclassified out of accumulated other comprehensive income into
the condensed consolidated statement of income related to forward foreign currency exchange contracts, see Note 4, Accumulated Other Comprehensive
Income (Loss) of these Notes to Condensed Consolidated Financial Statements for further information.

Note 10 – Goodwill and Intangible Assets

Goodwill

The Company evaluates goodwill for impairment annually, as well as whenever events or changes in circumstances suggest that the carrying value of
goodwill may not be recoverable. The Company tests goodwill for impairment at the reporting unit level (operating segment or one level below an operating
segment) on an annual basis on the first day of the fourth quarter (on or about August 1) or more frequently if indicators of impairment exist. For the
Company's latest annual impairment assessment that occurred as of July 31, 2016, the Company identified its reporting units to be its seven operating
segments. As of the filing date of this Quarterly Report on Form 10-Q, the assignment of goodwill resulting from the Acquisition to the Company's reporting
units has not been completed. The performance of the test involves a two-step process. The first step of the quantitative impairment test involves comparing
the fair values of the applicable reporting units with their aggregate carrying values, including goodwill. The Company determines the fair value of its
reporting units using a weighting of the income and market approaches. Under the income approach, the Company uses a discounted cash flow methodology
which requires management to make significant estimates and assumptions related to forecasted revenues, gross profit margins, operating income margins,
working capital cash flow, perpetual growth rates, and long-term discount rates, among others. For the market approach, the Company uses the guideline
public company method. Under this method the Company utilizes information from comparable publicly traded companies with similar operating and
investment characteristics as the reporting units to create valuation multiples that are applied to the operating performance of the reporting unit being tested in
order to obtain their respective fair values. In order to assess the reasonableness of the calculated reporting unit fair values, the Company reconciles the
aggregate fair values of its reporting units (determined as described above) to its current market capitalization, allowing for a reasonable control premium. If
the carrying amount of a reporting unit, calculated using the above approaches, exceeds the reporting unit’s fair value, the Company performs the second step
of the goodwill impairment test to determine the amount of impairment loss. The second step of the goodwill impairment test involves comparing the implied
fair value of the affected reporting unit’s goodwill with the carrying value of that reporting unit. There was no impairment of goodwill in any period
presented. The Company's next annual impairment assessment will be performed as of the first day of the fourth quarter of fiscal 2017. The following table
presents the changes in goodwill during the first nine months of fiscal 2017:

 Nine Months Ended

 July 29, 2017

Balance as of October 29, 2016 $ 1,679,116
Goodwill related to acquisition of Linear (Note 15) 10,555,688
Goodwill related to other acquisitions (1) 4,851
Foreign currency translation adjustment 2,160
Balance as of July 29, 2017 $ 12,241,815
(1) Represents goodwill related to acquisitions that were not material to the Company on either an individual or aggregate basis.
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Intangible Assets

The Company reviews finite-lived intangible assets for impairment whenever events or changes in circumstances indicate that the carrying value of
assets may not be recoverable. Recoverability of these assets is determined by comparison of their carrying value to the estimated future undiscounted cash
flows the assets are expected to generate over their remaining estimated useful lives. If such assets are considered to be impaired, the impairment to be
recognized in earnings equals the amount by which the carrying value of the assets exceeds their fair value determined by either a quoted market price, if any,
or a value determined by utilizing a discounted cash flow technique.

Indefinite-lived intangible assets are tested for impairment on an annual basis on the first day of the fourth quarter (on or about August 1) or more
frequently if indicators of impairment exist. The impairment test involves a qualitative assessment on the indefinite-lived intangible assets to determine
whether it is more likely-than not that the indefinite-lived intangible asset is impaired. If it is determined that the fair value of the indefinite-lived intangible
asset is less than the carrying value, the Company would recognize into earnings the amount by which the carrying value of the assets exceeds the fair value.
No impairment of intangible assets resulted from the impairment tests in any of the fiscal periods presented.

Definite-lived intangible assets are amortized on a straight-line basis over their estimated useful lives or on an accelerated method of amortization that
is expected to reflect the estimated pattern of economic use. In-process research and development (IPR&D) assets are considered indefinite-lived intangible
assets until completion or abandonment of the associated research and development (R&D) efforts. Upon completion of the projects, the IPR&D assets are
reclassified to technology-based intangible assets and amortized over their estimated useful lives.

As of July 29, 2017 and October 29, 2016, the Company’s intangible assets consisted of the following:

 July 29, 2017  October 29, 2016

 
Gross Carrying

Amount  
Accumulated
Amortization  

Gross Carrying
Amount  

Accumulated
Amortization

Customer relationships $ 4,671,288  $ 353,735  $ 649,159  $ 158,979
Technology-based 1,097,049  66,841  38,731  9,958
Trade-name 72,800  4,252  600  60
Backlog 200  150  200  —
IPR&D 24,333  —  29,675  —
Total (1)(2) $ 5,865,670  $ 424,978  $ 718,365  $ 168,997
___________
(1) Foreign intangible asset carrying amounts are affected by foreign currency translation.
(2) Increases in intangible assets primarily relate to the Acquisition and other acquisitions. See Note 15, Acquisitions, of these Notes to Condensed
Consolidated Financial Statements for further information.

  
Intangible assets, along with the related accumulated amortization, are removed from the table above at the end of the fiscal year they become fully
amortized.

For the three- and nine-month periods ended July 29, 2017, amortization expense related to finite-lived intangible assets was $147.2 million and $256.0
million, respectively. For the three- and nine-month periods ended July 30, 2016, amortization expense related to finite-lived intangible assets was $18.9
million and $55.7 million, respectively. The remaining amortization expense will be recognized over an estimated weighted average life of approximately 4.8
years.

The Company expects annual amortization expense for intangible assets to be:

Fiscal Year Amortization Expense

Remainder of fiscal 2017 $147,239
2018 $587,637
2019 $584,448
2020 $584,210
2021 $583,789

Note 11 – Pension Plans

The Company has various defined benefit pension and other retirement plans for certain non-U.S. employees that are consistent with local statutory
requirements and practices. The Company’s funding policy for its foreign defined benefit
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pension plans is consistent with the local requirements of each country. The plans’ assets consist primarily of U.S. and non-U.S. equity securities, bonds,
property and cash.

Net periodic pension cost of non-U.S. plans is presented in the following table:

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  July 29, 2017  July 30, 2016

Service cost $ 1,687  $ 1,390  $ 4,993  $ 4,163
Interest cost 904  921  2,678  2,792
Expected return on plan assets (1,031)  (940)  (3,054)  (2,880)
Amortization of initial net obligation 3  4  9  12
Amortization of prior service cost (2)  —  (6)  —
Amortization of net loss 482  168  1,403  511

Net periodic pension cost $ 2,043  $ 1,543  $ 6,023  $ 4,598

Note 12 – Revolving Credit Facility

On December 19, 2012, the Company entered into a five-year, $500.0 million senior unsecured revolving credit facility with certain institutional lenders
(the Credit Agreement). On July 10, 2015, the Credit Agreement was amended and restated to increase the available borrowings to $750.0 million and extend
the term to July 10, 2020. On September 23, 2016, in connection with the planned acquisition of Linear, the Company amended and restated the Credit
Agreement. On the Acquisition Date, the aggregate amount of commitments under the revolving credit facility increased to $1.0 billion and the maximum
covenant level was temporarily revised. To date, the Company has not borrowed under this revolving credit facility but may borrow in the future and use the
proceeds for repayment of existing indebtedness, stock repurchases, acquisitions, capital expenditures, working capital and other lawful corporate purposes.
Revolving loans under the Credit Agreement (other than swing line loans) bear interest, at the Company's option, at either a rate equal to (a) the Eurodollar
Rate (as defined in the Credit Agreement) plus a margin based on the Company's debt rating or (b) the Base Rate (defined as the highest of (i) the Bank of
America prime rate, (ii) the Federal Funds Rate (as defined in the Credit Agreement) plus 0.50% or (iii) one month Eurodollar Rate plus 1%). The Credit
Agreement imposes restrictions on the Company’s ability to undertake certain transactions, to create certain liens on assets and to incur certain subsidiary
indebtedness. In addition, the Credit Agreement contains a consolidated leverage ratio covenant of total consolidated funded debt to consolidated EBITDA
(earnings before interest, taxes, depreciation, and amortization) of not greater than 5.0 to 1.0. As of July 29, 2017, the Company was compliant with these
covenants.

Note 13 – Debt

On July 26, 2016, the Company entered into a definitive agreement to acquire Linear (the Merger Agreement). In connection with the Acquisition, the
Company announced that it had obtained commitment financing in the form of a 364-day senior unsecured bridge facility in an aggregate principal amount of
up to $7.5 billion (364-day Bridge Commitment) and a 90-day senior unsecured bridge facility in an aggregate principal amount of up to $4.1 billion (90-day
Bridge Commitment). As discussed below, as a result of entering into the term loan facility and the issuance of $2.1 billion senior unsecured notes, the 364-
day Bridge Commitment was terminated and $13.7 million and $7.2 million of unamortized bridge fees relating to the 364-day Bridge Commitment were
accelerated and amortized into interest expense in fiscal 2016 and first quarter of fiscal 2017, respectively. Total fees incurred by the Company for the 364-
day Bridge Commitment were approximately $27.5 million.

On the Acquisition Date, the Company entered into a 90-day Bridge Credit Agreement (the Bridge Credit Agreement) with JPMorgan Chase Bank,
N.A., as administrative agent, and several banks and other financial institutions as lenders. The Bridge Credit Agreement provided for unsecured loans in an
aggregate principal amount of up to $4.1 billion. In the third quarter of fiscal 2017, the Company repaid all of the $4.1 billion of outstanding loans under the
Bridge Credit Agreement. Total fees incurred by the Company for the 90-day Bridge Commitment and Bridge Credit Agreement were approximately $15.0
million.

On September 23, 2016, the Company entered into a term loan facility consisting of a 3-year unsecured term loan facility in the principal amount of
$2.5 billion and a 5-year unsecured term loan facility in the principal amount of $2.5 billion established pursuant to a credit agreement with JP Morgan Chase
Bank, N.A. as administrative agent and other banks identified therein as lenders (Term Loan Agreement). The Term Loan Agreement replaced $5.0 billion of
the 364-day Bridge Commitment. On the Acquisition Date, the Company borrowed under the Term Loan Agreement, consisting of a 3-year unsecured term
loan in the principal amount of $2.5 billion, due March 10, 2020 and a 5-year unsecured term loan in the
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principal amount of $2.5 billion, due March 10, 2022. The 5-year term loan requires repayment in quarterly installments on the last business day of each
March, June, September and December with the first required payment due June 2017. Prepayments of principal on the term loans can be made at any time
without penalty. In the third quarter of fiscal 2017, the Company repaid $250.0 million of principal on the 5-year unsecured term loan, which satisfied the
quarterly obligations due through March 2019. In addition, in the third quarter of fiscal 2017, the Company repaid $350.0 million of principal on the 3-year
unsecured term loan. The term loans bear interest at a rate per annum equal to the Eurodollar Rate plus a margin based on the Company’s debt ratings from
time to time of between 0.75% and 1.63% in the case of the 3-year term loan, and a margin of between 0.88% and 1.75% in the case of the 5-year term loan.
As a result of entering into the Term Loan Agreement and drawing on the available borrowings, the Company incurred fees of approximately $11.5 million.
The Company recorded these costs as deferred financing costs and will amortize them on a straight-line basis through interest expense over the expected 3-
and 5-year terms of the term loans. The Company also paid ticking fees based on the Company’s debt rating accruing beginning 60 days following the
effectiveness of the Term Loan Agreement through the Acquisition Date.

On December 5, 2016, the Company issued $400.0 million aggregate principal amount of 2.5% senior unsecured notes due December 5, 2021 (the 2021
Notes), $550.0 million aggregate principal amount of 3.125% senior unsecured notes due December 5, 2023 (the December 2023 Notes), $900.0 million
aggregate principal amount of 3.5% senior unsecured notes due December 5, 2026 (the 2026 Notes) and $250.0 million aggregate principal amount of 4.5%
senior unsecured notes due December 5, 2036 (the 2036 Notes, and together with the 2021 Notes, the December 2023 Notes and the 2026 Notes, the Notes)
with semi-annual fixed interest payments due on June 5 and December 5 of each year, commencing June 5, 2017. The Notes were issued in an underwritten
public offering pursuant to the terms of an underwriting agreement, dated as of November 30, 2016, among the Company and J.P. Morgan Securities LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC and MUFG Securities Americas Inc., as representatives of the
several underwriters named therein. The net proceeds of the offering were $2.1 billion, after discount and issuance costs. Debt discount and issuance costs
will be amortized through interest expense over the term of the Notes. The Notes were issued pursuant to an indenture, as supplemented by a supplemental
indenture, and the indenture and supplemental indenture contain certain covenants, events of default and other customary provisions. As of July 29, 2017, the
Company was compliant with these covenants. The Notes rank without preference or priority among themselves and equally in right of payment with all other
existing and future senior unsecured debt and senior in right of payment to all of the Company's future subordinated debt. The issuance of the Notes replaced
the remaining $2.5 billion of the 364-day Bridge Commitment.

The Company’s debt consisted of the following as of July 29, 2017 and October 29, 2016:

 July 29, 2017  October 29, 2016

 Principal  
Unamortized discount and

debt issuance costs  Principal  
Unamortized discount and

debt issuance costs

3-Year term loan 2,150,000  3,620  —  —
5-Year term loan 2,250,000  4,999  —  —
2021 Notes, due December 2021 400,000  3,982  —  —
2023 Notes, due June 2023 500,000  3,586  500,000  4,047
2023 Notes, due December 2023 550,000  5,611  —  —
2025 Notes, due December 2025 850,000  7,373  850,000  8,034
2026 Notes, due December 2026 900,000  11,972  —  —
2036 Notes, due December 2036 250,000  4,033  —  —
2045 Notes, due December 2045 400,000  5,594  400,000  5,742
   Total Debt $ 8,250,000  $ 50,770  $ 1,750,000  $ 17,823

Note 14 – Inventories

Inventories are valued at the lower of cost (first-in, first-out method) or market. The valuation of inventory requires the Company to estimate obsolete or
excess inventory as well as inventory that is not of saleable quality. The Company employs a variety of methodologies to determine the net realizable value of
its inventory. While a portion of the calculation to record inventory at its net realizable value is based on the age of the inventory and lower of cost or market
calculations, a key factor in estimating obsolete or excess inventory requires the Company to estimate the future demand for its products. If actual demand is
less than the Company’s estimates, impairment charges, which are recorded to cost of sales, may need to be recorded in future periods. Inventory in excess of
saleable amounts is not valued, and the remaining inventory is valued at the lower of cost or market.
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Inventories at July 29, 2017 and October 29, 2016 were as follows:

 July 29, 2017  October 29, 2016

Raw materials $ 32,997  $ 20,263
Work in process 349,991  232,196
Finished goods 136,707  124,096

Total inventories $ 519,695  $ 376,555

Note 15 – Acquisitions

Linear Technology Corporation

On the Acquisition Date, the Company completed its acquisition of all of the voting interests of Linear, an independent manufacturer of high
performance analog integrated circuits. Under the terms of the Merger Agreement, Linear stockholders received, for each outstanding share of Linear
common stock, $46.00 in cash and 0.2321 of a share of the Company's common stock at the closing. The combination creates the premier analog technology
company with the industry’s most comprehensive suite of high-performance analog offerings. The results of operations of Linear from the Acquisition Date
are included in the Company’s consolidated statements of income for the three- and nine-month periods ended July 29, 2017. The amount of revenue
attributable to Linear included in the Company's consolidated statements of income for the three- and nine-month periods ended July 29, 2017 was $368.6
million and $516.1 million, respectively.

The Acquisition Date fair value of the consideration transferred in the Acquisition consisted of the following:

(in thousands)  
Cash consideration (a) $ 11,092,047
Issuance of common stock (b) 4,593,655
Fair value of replacement share-based and cash awards (c) 70,954

Total estimated purchase consideration $ 15,756,656
_______________

(a)The cash consideration was funded utilizing cash on hand, the net proceeds from the bridge and term loan agreements and the proceeds received
from the Company's issuance of the Notes. This reflects the cash portion of the purchase consideration paid to Linear stockholders of approximately
$11.1 billion, as well as $16.3 million for the cash-settled portion of consideration paid to holders of restricted stock and restricted stock awards that
automatically vested at the effective time of the Acquisition pursuant to pre-existing change-of-control agreements.
(b) The fair value is based on the issuance of approximately 55.9 million shares of the Company's common stock with a per-share value of $82.20
(the closing price of the Company's common stock on The NASDAQ Global Select Market on the Acquisition Date).
(c) In connection with the Acquisition, the Company issued equity and cash awards to certain Linear employees to replace Linear equity awards. The
amount represents the portion of the fair value of the replacement equity and cash awards associated with services rendered though the Acquisition
Date and have been included as a component of the total estimated purchase consideration.

The preliminary fair values of assets acquired and liabilities assumed as of the Acquisition Date are set forth in the table below. The excess of the
purchase consideration over the aggregate Acquisition Date value of identifiable net assets acquired was recorded as goodwill. None of the goodwill is
expected to be deductible for tax purposes. These preliminary Acquisition Date values were generally determined through established and generally accepted
valuation techniques and are subject to change during the measurement period as valuations are finalized. As a result, the Acquisition accounting is not
complete and additional information that existed at the Acquisition Date may become known to the Company during the remainder of the measurement
period. During the third quarter of fiscal 2017, the Company recorded acquisition accounting adjustments of $28.6 million to goodwill, $21.9 million to
deferred tax liabilities, $6.0 million to inventory and $0.7 million to fixed assets.The adjustment to inventory and fixed assets included a portion of which
would have been recognized as an expense in the prior quarter if it was recognized as of the acquisition date. As of the filing date of this Quarterly Report on
Form 10-Q, the Company is still in the process of valuing Linear's assets, including inventory, fixed assets, intangible assets, and liabilities, including deferred
revenue and related income tax accounting.
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(in thousands)  
Cash and cash equivalents $ 1,419,193
Marketable securities 100,246
Accounts receivable (a) 146,532
Inventories 443,907
Prepaid expenses and other assets 14,782
Property, plant and equipment 462,265
Intangible assets (Note 10) 5,140,400
Goodwill (Note 10) 10,555,688
Total assets $ 18,283,013
Assumed liabilities 138,452
Deferred tax liabilities 2,387,905

Total estimated purchase consideration $ 15,756,656

____________
(a) The fair value of accounts receivable was $146.5 million, with the gross contractual amount being $148.2 million, of which the Company estimates

that $1.7 million is uncollectible.

The acquired intangible assets consisted of the following, which are being amortized on a straight-line basis over their estimated useful lives or on an
accelerated method of amortization that is expected to reflect the estimated pattern of economic use.

 
Fair Value

 (in thousands)

Weighted Average Useful
Lives

 (in Years)

Technology-based $ 1,046,100 8
Trade name 72,200 7
Customer relationships 4,022,100 11

    Total amortizable intangible assets $ 5,140,400 10

The goodwill recognized is attributable to synergies which are expected to enhance and expand the Company’s overall product portfolio and
opportunities in new and existing markets, future technologies that have yet to be determined and Linear's assembled workforce. Future technologies do not
meet the criteria for recognition separately from goodwill because they are part of future development and growth of the business. As of the filing date of this
Quarterly Report on Form 10-Q, the assignment of goodwill resulting from the Acquisition to the Company's reporting units has not been completed.

There were no significant contingencies assumed as part of the Acquisition.

The Company recognized $7.8 million and $54.7 million of transaction-related costs, including legal, accounting and other related fees that were
expensed in the three- and nine-month periods ended July 29, 2017, respectively. These costs are included in the condensed consolidated statements of
income in operating expenses within SMG&A expenses. The Company may incur additional transaction-related costs within the next twelve months related
to the Acquisition that will be expensed as incurred.

The following unaudited pro forma consolidated financial information combines the unaudited results of the Company for the three-and nine-month
periods ended July 29, 2017 and the unaudited results of Linear for the three- and nine-month periods ended July 29, 2017 and assumes that the Acquisition,
which closed on March 10, 2017, was completed on November 1, 2015 (the first day of fiscal 2016). The pro forma consolidated financial information has
been calculated after applying the Company’s accounting policies and includes adjustments for amortization expense of acquired intangible assets,
transaction-related costs, a step-up in the value of acquired inventory and property, plant and equipment, compensation expense for ongoing share-based
compensation arrangements replaced and interest expense for the debt incurred to fund the Acquisition, together with the consequential tax effects. These pro
forma results have been prepared for comparative purposes only and do not purport to be indicative of the operating results of the Company that would have
been achieved had the Acquisition actually taken place on November 1, 2015. In addition, these results are not intended to be a projection of future results and
do not reflect events that may occur after the Acquisition, including but not limited to revenue enhancements, cost savings or operating synergies that the
combined Company may achieve as a result of the Acquisition.
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 (thousands, except per share data) Pro Forma Three Months Ended

 July 29, 2017  July 30, 2016

Revenue $ 1,452,684  $ 1,241,283
Net income $ 279,608  $ 216,633
Basic net income per common share $ 0.76  $ 0.60
Diluted net income per common share $ 0.75  $ 0.59

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

 July 29, 2017  July 30, 2016

Revenue $ 4,161,671  $ 3,460,954
Net income $ 625,366  $ 64,315
Basic net income per common share $ 1.70  $ 0.18
Diluted net income per common share $ 1.68  $ 0.17

Other Acquisitions

The Company has not provided pro forma results of operations for any other acquisitions completed in the three- and nine-month periods ended July 29,
2017 or July 30, 2016 herein as they were not material to the Company on either an individual or an aggregate basis. The Company included the results of
operations of each acquisition in its consolidated statement of income from the date of each acquisition.

Note 16 – Income Taxes

The Company has provided for potential tax liabilities due in the various jurisdictions in which the Company operates. Judgment is required in
determining the worldwide income tax provision. In the ordinary course of global business, there are many transactions and calculations where the ultimate
tax outcome is uncertain. Some of these uncertainties arise as a consequence of cost reimbursement arrangements among related entities. Although the
Company believes its estimates are reasonable, no assurance can be given that the final tax outcome of these matters will not be different from that which is
reflected in the historical income tax provisions and accruals. Such differences could have a material impact on the Company’s income tax provision and
operating results in the period in which such determination is made.

The Company’s effective tax rate reflects the applicable tax rate in effect in the various tax jurisdictions around the world where the Company's income
is earned. The Company's effective tax rate is generally lower than the U.S. federal statutory rate of 35%, primarily due to lower statutory tax rates applicable
to the Company's operations in jurisdictions in which the Company earns a portion of its income.  

The Company had filed a petition with the U.S. Tax Court for a matter relating to fiscal years 2006 and 2007 that pertained to Section 965 of the Internal
Revenue Code related to the beneficial tax treatment of dividends paid from foreign owned companies under The American Jobs Creation Act. The Company
recorded a $36.5 million reserve for this potential liability in the fourth quarter of fiscal 2013. A favorable ruling was rendered by the U.S. Tax Court on
November 22, 2016. On February 27, 2017, the U.S. Tax Court’s Decision Order was entered and the 90-day period for the Internal Revenue Service to file a
Notice of Appeal lapsed on May 30, 2017. As a result, on May 30, 2017, the Company released the $50.5 million reserve, which was comprised of the $41.7
million in originally-recorded and subsequent accruals for this potential liability, plus $8.8 million of net interest.

All of the Company's U.S. federal tax returns prior to fiscal year 2013 are no longer subject to examination.

All of the Company's Ireland tax returns prior to fiscal year 2012 are no longer subject to examination.

Unrealized Tax Benefits

The following table summarizes the changes in the total amounts of unrealized tax benefits for the nine months ended July 29, 2017.
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 Unrealized Tax Benefits

Balance, October 29, 2016 $ 68,535
Additions related to acquisitions 12,332
Additions for tax positions related to current year 127
Additions for tax positions related to prior years —
Reductions for tax positions related to prior years (43,046)
Reductions due to lapse of applicable statute of limitations (650)

Balance, July 29, 2017 $ 37,298

Note 17 – New Accounting Pronouncements

Standards Implemented

Business combinations

In September 2015, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2015-16, Business Combinations
(Topic 805): Simplifying the Accounting for Measurement-Period Adjustments (ASU 2015-16). The update requires that an acquirer recognize adjustments to
provisional amounts that are identified during the measurement period in the reporting period in which the adjustment amounts are determined. The update
also requires that the acquirer record, in the financial statements of the period in which adjustments to provisional amounts are determined, the effect on
earnings of changes in depreciation, amortization, or other income effects, if any, as a result of the change to the provisional amounts, calculated as if the
accounting had been completed at the acquisition date. The new standard is effective prospectively for fiscal years beginning after December 15, 2015,
including interim periods within those fiscal years, with early adoption permitted. The Company adopted ASU 2015-16 in the first quarter of fiscal 2017.

Intangibles-Goodwill and other

In April 2015, the FASB issued ASU 2015-05, Intangibles - Goodwill and Other - Internal Use Software (Subtopic 350-40) - Customer's Accounting for
Fees Paid in a Cloud Computing Arrangement (ASU 2015-05), which provides guidance to customers about whether a cloud computing arrangement
includes a software license. If a cloud computing arrangement includes a software license, then the customer should account for the software license element
of the arrangement consistent with the acquisition of other software licenses. If a cloud computing arrangement does not include a software license, the
customer should account for the arrangement as a service contract. Consequently, all software licenses within the scope of Subtopic 350-40 will be accounted
for consistent with other licenses of intangible assets. The guidance in ASU 2015-05 is effective for fiscal years beginning after December 15, 2015 and early
adoption is permitted. The adoption of ASU 2015-05 in the first quarter of fiscal 2017 did not impact the Company's financial position or results of
operations.

Compensation - Retirement Benefits

In April 2015, the FASB issued ASU 2015-04, Practical Expedient for the Measurement Date of an Employer’s Defined Benefit Obligation and Plan
Assets (ASU 2015-04), which provides a practical expedient for entities with a fiscal year-end that does not coincide with a month-end, that permits the entity
to measure defined benefit plan assets and obligations using the month-end that is closest to the entity’s fiscal year-end and apply that practical expedient
consistently from year to year. Entities are required to disclose the accounting policy election and the date used to measure defined benefit plan assets and
obligations. ASU 2015-04 is effective for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2015. Early application
is permitted. Amendments should be applied prospectively. The adoption of ASU 2015-04 in the first quarter of fiscal 2017 did not impact the Company’s
financial position or results of operations.

Consolidation

In February 2015, the FASB issued ASU 2015-02, Amendments to the Consolidation Analysis (ASU 2015-02). ASU 2015-02 affects reporting entities
that are required to evaluate whether they should consolidate certain legal entities. ASU 2015-02 modifies the evaluation of whether limited partnerships and
similar legal entities are variable interest entities (VIEs) or voting interest entities, eliminates the presumption that a general partner should consolidate a
limited partnership and affects the consolidation analysis of reporting entities that are involved with VIEs, particularly those that have fee arrangements and
related party relationships. ASU 2015-02 is effective for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2015.
Early adoption is permitted. A reporting entity may apply the amendments in this guidance using a modified retrospective approach by recording a
cumulative-effect adjustment to equity as of the beginning of the fiscal year of adoption. A reporting entity also may apply the amendments retrospectively.
The adoption of ASU 2015-02 in the first quarter of fiscal 2017 did not impact the Company’s financial position or results of operations.
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Stock Compensation

In June 2014, the FASB issued ASU 2014-12, Accounting for Share-Based Payments When the Terms of an Award Provide That a Performance Target
Could Be Achieved after the Requisite Service Period (ASU 2014-12), which requires that a performance target that affects vesting and that could be achieved
after the requisite service period be treated as a performance condition. ASU 2014-12 is effective for annual periods and interim periods within those annual
periods beginning after December 15, 2015. Early adoption is permitted. The adoption of ASU 2014-12 in the first quarter of fiscal 2017 did not impact the
Company's financial position or results of operations.

Standards to Be Implemented

Intangibles - Goodwill and Other

In January 2017, the FASB issued ASU 2017-04, Intangibles - Goodwill and Other (Topic 350) (ASU 2017-04). ASU 2017-04 simplifies the
subsequent measurement of goodwill by removing the second step of the two-step impairment test. The amendment requires an entity to perform its annual,
or interim goodwill impairment test by comparing the fair value of a reporting unit with its carrying amount. A goodwill impairment will be the amount by
which a reporting unit’s carrying value exceeds its fair value, not to exceed the carrying amount of goodwill. The amendment should be applied on a
prospective basis. ASU 2017-04 is effective for fiscal years beginning after December 15, 2019, and interim periods within those fiscal years. Early adoption
is permitted for interim or annual goodwill impairment tests performed on testing dates after January 1, 2017. ASU 2017-04 is effective for the Company in
the first quarter of the fiscal year ending October 30, 2021 (fiscal 2021). The Company is currently evaluating the adoption date and the impact, if any,
adoption will have on its financial position and results of operations.

Business combinations

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805) Clarifying the Definition of a Business (ASU 2017-01). ASU
2017-01 clarifies the definition of a business with the objective of adding guidance to assist entities with evaluating whether transactions should be accounted
for as acquisitions (or disposals) of assets or businesses. The definition of a business affects many areas of accounting including acquisitions, disposals,
goodwill, and consolidation. The guidance is effective for annual periods beginning after December 15, 2017, including interim periods within those periods.
The Company will adopt ASU 2017-01 in the first quarter of the fiscal year ending November 2, 2019 (fiscal 2019). The impact of the adoption on the
Company's financial position and results of operations will be dependent upon any future acquisitions or disposals.

Income Taxes

In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740) (ASU 2016-16). ASU 2016-16 will require an entity to recognize the
income tax consequences of an intra-entity transfer of an asset, other than inventory, when the transfer occurs. ASU 2016-16 is effective for fiscal years
beginning after December 15, 2017, and interim periods within those fiscal years. Early adoption is permitted as of the beginning of an annual reporting
period for which financial statements have not been issued or made available for issuance. ASU 2016-16 is effective for the Company in the first quarter of
fiscal 2019. The Company is currently evaluating the adoption date and the impact, if any, adoption will have on its financial position and results of
operations.

Statement of Cash Flows

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments
(ASU 2016-15). ASU 2016-15 provides guidance on several specific cash flow issues, including debt prepayment or extinguishment costs, settlement of
certain debt instruments, contingent consideration payments made after a business combination, proceeds from the settlement of certain insurance claims and
distributions received from equity method investees. ASU 2016-15 is effective for fiscal years beginning after December 15, 2017, and interim periods within
those fiscal years. Early adoption is permitted in any interim or annual period. ASU 2016-15 is effective for the Company in the first quarter of fiscal 2019.
The Company is currently evaluating the adoption date and the impact, if any, adoption will have on its statement of cash flows.

Equity Method Investments

In March 2016, the FASB issued ASU 2016-07, Investments - Equity Method and Joint Ventures (Topic 323): Simplifying the Transition to the Equity
Method of Accounting (ASU 2016-07). ASU 2016-07 eliminates the requirement that when an investment, initially accounted for under a method other than
the equity method of accounting, subsequently qualifies for use of the equity method, an investor must retrospectively apply the equity method in prior
periods in which it held the investment. This requires an investor to determine the fair value of the investee’s underlying assets and liabilities retrospectively
at each
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investment date and revise all prior periods as if the equity method had always been applied. The new guidance requires the investor to apply the equity
method prospectively from the date the investment qualifies for the equity method. The investor will add the carrying value of the existing investment to the
cost of the additional investment to determine the initial cost basis of the equity method investment. ASU 2016-07 is effective for fiscal years beginning after
December 15, 2016, and interim periods within those fiscal years. Early adoption is permitted in any interim or annual period. ASU 2016-07 is effective for
the Company in the first quarter of the fiscal year ending November 3, 2018 (fiscal 2018). The Company is currently evaluating the adoption date and the
impact, if any, adoption will have on its financial position and results of operations.

Derivatives and Hedging

In March 2016, the FASB issued ASU 2016-06, Derivatives and Hedging (Topic 815): Contingent Put and Call Options in Debt Instruments (ASU
2016-06). ASU 2016-06 clarifies the requirements for assessing whether contingent call (put) options that can accelerate the payment of principal on debt
instruments are clearly and closely related to their debt hosts. An entity performing the assessment under ASU 2016-06 is required to assess the embedded
call (put) options solely in accordance with the four-step decision sequence. ASU 2016-06 is effective for annual periods beginning after December 15, 2017,
and interim periods within those annual periods. ASU 2016-06 is effective for the Company in the first quarter of fiscal 2019. The Company is currently
evaluating the adoption date and the impact, if any, adoption will have on its financial position and results of operations.

Leases

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) (ASU 2016-02). ASU 2016-02 requires a lessee to recognize most leases on the
balance sheet but recognize expenses on the income statement in a manner similar to current practice. The update states that a lessee will recognize a lease
liability for the obligation to make lease payments and a right-to-use asset for the right to use the underlying assets for the lease term. Leases will continue to
be classified as either financing or operating, with classification affecting the recognition, measurement and presentation of expenses and cash flows arising
from a lease. ASU 2016-02 is effective for financial statements issued for fiscal years beginning after December 15, 2018, and interim periods within those
fiscal years. ASU 2016-02 is effective for the Company in the first quarter of the fiscal year ending October 31, 2020 (fiscal 2020). The Company is currently
evaluating the adoption date and the impact adoption will have on its financial position and results of operations.

Financial Instruments

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326), Measurement of Credit Losses on Financial
Instruments (ASU 2016-13). ASU 2016-13 requires a financial asset (or group of financial assets) measured at amortized cost basis to be presented at the net
amount expected to be collected. The allowance for credit losses is a valuation account that is deducted from the amortized cost basis of the financial asset(s)
to present the net carrying value at the amount expected to be collected on the financial asset. ASU 2016-13 is effective for fiscal years beginning after
December 15, 2019, and for interim periods within those fiscal years. ASU 2016-13 is effective for the Company in the first quarter of fiscal 2020. The
Company is currently evaluating the adoption date and the impact, if any, adoption will have on its financial position and results of operations.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments-Overall (Subtopic 825-10): Recognition and Measurement of Financial Assets
and Financial Liabilities (ASU 2016-01). ASU 2016-01 requires equity investments to be measured at fair value with changes in fair value recognized in net
income; simplifies the impairment assessment of equity investments without readily determinable fair values by requiring a qualitative assessment to identify
impairment; eliminates the requirement for public business entities to disclose the method(s) and significant assumptions used to estimate the fair value that is
required to be disclosed for financial instruments measured at amortized cost on the balance sheet; requires public business entities to use the exit price notion
when measuring the fair value of financial instruments for disclosure purposes; requires an entity to present separately in other comprehensive income the
portion of the total change in the fair value of a liability resulting from a change in the instrument-specific credit risk when the entity has elected to measure
the liability at fair value in accordance with the fair value option for financial instruments; requires separate presentation of financial assets and financial
liabilities by measurement category and form of financial assets on the balance sheet or the accompanying notes to the financial statements and clarifies that
an entity should evaluate the need for a valuation allowance on a deferred tax asset related to available-for-sale securities in combination with the entity’s
other deferred tax assets. ASU 2016-01 is effective for financial statements issued for fiscal years beginning after December 15, 2017, and interim periods
within those fiscal years. ASU 2016-01 is effective for the Company in the first quarter of fiscal 2019. The Company is currently evaluating the adoption date
and the impact adoption will have on its financial position and results of operations.

Inventory

In July 2015, the FASB issued ASU 2015-11, Inventory (Topic 330) - Simplifying the Measurement of Inventory (ASU 2015-11), which simplifies the
subsequent measurement of inventories by replacing the lower of cost or market test with a
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lower of cost and net realizable value test. The guidance applies only to inventories for which cost is determined by methods other than last-in first-out
(LIFO) and the retail inventory method. The guidance in ASU 2015-11 is effective for fiscal years beginning after December 15, 2016 and early adoption is
permitted. ASU 2015-11 is effective for the Company in the first quarter of fiscal 2018. The Company is currently evaluating the adoption date and the
impact, if any, adoption will have on its financial position and results of operations.

Presentation of Financial Statements

In August 2014, the FASB issued ASU 2014-15, Presentation of Financial Statements - Going Concern (Subtopic 205-40) (ASU 2014-15), which
provides guidance about management's responsibility to evaluate whether there is substantial doubt about an entity's ability to continue as a going concern and
to provide related footnote disclosures. The update requires management to assess an entity’s ability to continue as a going concern by incorporating and
expanding upon certain principles that are currently in U.S. auditing standards. Specifically, the update (1) provides a definition of the term "substantial
doubt", (2) requires an evaluation every reporting period including interim periods, (3) provides principles for considering the mitigating effect of
management’s plans, (4) requires certain disclosures when substantial doubt is alleviated as a result of consideration of management’s plans, (5) requires an
express statement and other disclosures when substantial doubt is not alleviated, and (6) requires an assessment for a period of one year after the date that the
financial statements are issued (or available to be issued). ASU 2014-15 is effective for annual reporting periods ending after December 15, 2016, and for
annual periods and interim periods thereafter. Early adoption is permitted. ASU 2014-15 is effective for the Company for its annual period ending October 28,
2017. The Company does not expect the adoption to have a material impact on the Company's consolidated financial statements.

Stock Compensation

In May 2017, the FASB issued ASU 2017-09, Compensation-Stock Compensation (Topic 718): Scope of Modification Accounting (ASU 2017-09). The
new guidance clarifies when a change to the terms or conditions of a share-based payment award must be accounted for as a modification. ASU 2017-09 is
effective for fiscal years, and interim periods within those annual periods, beginning after December 15, 2017, with early adoption permitted. ASU 2017-09 is
effective for the Company in the first quarter of fiscal 2019. The Company is currently evaluating the adoption date and the impact, if any, adoption will have
on its financial position and results of operations.

In March 2016, the FASB issued ASU 2016-09, Compensation - Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting (ASU 2016-09). ASU 2016-09 simplifies several aspects of the accounting for share-based payment transactions, including the income tax
consequences, classification of awards as either equity or liabilities, and classification on the statement of cash flows. ASU 2016-09 is effective for fiscal
years, and interim periods within those annual periods, beginning after December 15, 2016 and allows for prospective, retrospective or modified retrospective
adoption, depending on the area covered in the update, with early adoption permitted. ASU 2016-09 is effective for the Company in the first quarter of fiscal
2018. The Company is currently evaluating the impact, if any, adoption will have on its financial position and results of operations.

Revenue Recognition

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (ASU 2014-09), which supersedes nearly all existing revenue
recognition guidance under U.S. GAAP. The core principle of ASU 2014-09 is that an entity should recognize revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
Additionally, the guidance requires improved disclosures to help users of financial statements better understand the nature, amount, timing, and uncertainty of
revenue and cash flows arising from contracts with customers. The FASB has issued several amendments and updates to the new revenue standard, including
guidance related to when an entity should recognize revenue gross as a principal or net as an agent and how an entity should identify performance
obligations.  As amended, ASU 2014-09 is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017, which
is the Company's first quarter of fiscal 2019. Early adoption is permitted for all entities only as of annual reporting periods beginning after December 15,
2016, including interim reporting periods within that reporting period. The Company has developed a project plan for the implementation of the guidance,
including a review of all revenue streams to identify any differences in the timing, measurement or presentation of revenue recognition. The Company has
reviewed its revenue streams and is nearing completion in assessing all potential impacts of the standard, including any impacts from recently issued
amendments, and retrospectively adjusting financial information for prior fiscal years.  The Company has also made progress on its impact assessment of the
recent acquisition of Linear.  While the Company is still in the process of completing its evaluation of the standard, it currently believes the most significant
impact will be related to the timing of recognition of sales to certain distributors. As described in Note 2, Revenue Recognition, of these Notes to the
Condensed Consolidated Financial Statements, the Company currently defers revenue and the related cost of sales on shipments to certain distributors until
the distributors resell the products to their customers. Upon adoption of ASU 2014-09, the Company will no longer be permitted to defer revenue until sale by
the distributor to the end
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customer, but rather, will be required to estimate the effects of returns and allowances provided to distributors and record revenue at the time of sale to the
distributor. The Company is continuing to evaluate the future impact and method of adoption of ASU 2014-09 and related amendments on its consolidated
financial statements and related disclosures. The Company is considering early adoption of the new standard using the full retrospective method in the fiscal
year ending November 3, 2018. While the Company has made significant progress on its project plan, the Company's ability to early adopt using the full
retrospective method is dependent on system readiness and the completion of its analysis of information necessary to restate prior period financial statements.

Note 18 – Subsequent Events

On August 28, 2017, the Board of Directors of the Company declared a cash dividend of $0.45 per outstanding share of common stock. The dividend
will be paid on September 19, 2017 to all shareholders of record at the close of business on September 8, 2017.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This information should be read in conjunction with the unaudited condensed consolidated financial statements and related notes included in Part I,
Item 1 of this Quarterly Report on Form 10-Q and the audited consolidated financial statements and related notes and Management’s Discussion and Analysis
of Financial Condition and Results of Operations contained in our Annual Report on Form 10-K for the fiscal year ended October 29, 2016.

This Management's Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements regarding future
events and our future results that are subject to the safe harbor created under the Private Securities Litigation Reform Act of 1995 and other safe harbors
under the Securities Act of 1933 and the Securities Exchange Act of 1934. All statements other than statements of historical fact are statements that could be
deemed forward-looking statements. These statements are based on current expectations, estimates, forecasts, and projections about the industries in which
we operate and the beliefs and assumptions of our management. Words such as “expects,” “anticipates,” “targets,” “goals,” “projects,” “intends,” “plans,”
“believes,” “seeks,” “estimates,” “continues,” “may,” “could” and “will,” and variations of such words and similar expressions are intended to identify such
forward-looking statements. In addition, any statements that refer to projections regarding our future financial performance; our anticipated growth and trends
in our businesses; our future liquidity, capital needs and capital expenditures; our future market position and expected competitive changes in the marketplace
for our products; our ability to pay dividends or repurchase stock; our ability to service our outstanding debt; our expected tax rate; the effect of new
accounting pronouncements; our ability to successfully integrate acquired businesses and technologies, including the integration of the acquired business,
operations and employees of Linear Technology Corporation; and other characterizations of future events or circumstances are forward-looking statements.
Readers are cautioned that these forward-looking statements are only predictions and are inherently subject to risks, uncertainties, and assumptions that are
difficult to predict, including those identified in Part II, Item 1A. “Risk Factors” and elsewhere herein. Therefore, actual results may differ materially and
adversely from those expressed in any forward-looking statements. We undertake no obligation to revise or update any forward-looking statements, including
to reflect events or circumstances occurring after the date of the filing of this report, except to the extent required by law.

Results of Operations

(all tabular amounts in thousands except per share amounts and percentages)

Overview

 Three Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change

Revenue $ 1,433,902  $ 869,591  $ 564,311  65 %
Gross margin % 53.5%  65.8%     
Net income $ 68,916  $ 230,430  $ (161,514)  (70)%
Net income as a % of revenue 4.8%  26.5%     
Diluted EPS $ 0.18  $ 0.74  $ (0.56)  (76)%
        
 Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change

Revenue $ 3,566,333  $ 2,417,786  $ 1,148,547  48 %
Gross margin % 57.6%  64.5%     
Net income $ 379,609  $ 565,507  $ (185,898)  (33)%
Net income as a % of revenue 10.6%  23.4%     
Diluted EPS $ 1.10  $ 1.81  $ (0.71)  (39)%

Acquisition of Linear Technology Corporation

On March 10, 2017 (Acquisition Date), we completed the acquisition of Linear Technology Corporation (Linear), a designer, manufacturer and marketer
of high performance analog integrated circuits. The total consideration paid to acquire Linear was approximately $15.8 billion, consisting of $11.1 billion in
cash financed through existing cash on hand, net proceeds from bridge and term loan facilities and proceeds received from the issuance of senior unsecured
notes, $4.6 billion from the issuance of our common stock and $0.1 billion of consideration related to the replacement of outstanding equity awards held by
Linear employees. The acquisition of Linear is referred to as the Acquisition. The condensed consolidated financial statements included in this
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Quarterly Report on Form 10-Q include the financial results of Linear prospectively from the Acquisition Date. See Note 13, Debt and Note 15, Acquisitions,
in the Notes to Condensed Consolidated Financial Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q for further information.

Revenue Trends by End Market

The following tables summarize revenue by end market for the three- and nine-month periods ended July 29, 2017 and July 30, 2016. The
categorization of revenue by end market is determined using a variety of data points including the technical characteristics of the product, the “sold to”
customer information, the “ship to” customer information and the end customer product or application into which our product will be incorporated. As data
systems for capturing and tracking this data evolve and improve, the categorization of products by end market can vary over time. When this occurs, we
reclassify revenue by end market for prior periods. Such reclassifications typically do not materially change the sizing of, or the underlying trends of results
within, each end market.

 Three Months Ended

 July 29, 2017  July 30, 2016

 Revenue  
% of

Revenue*  Y/Y%  Revenue  
% of

Revenue

Industrial $ 700,213  49%  87%  $ 373,923  43%
Automotive 227,462  16%  69%  134,804  16%
Consumer 252,498  18%  36%  186,171  21%
Communications 253,729  18%  45%  174,693  20%
Total revenue $ 1,433,902  100%  65%  $ 869,591  100%
* The sum of the individual percentages may not equal the total due to rounding.
 Nine Months Ended

 July 29, 2017  July 30, 2016

 Revenue  
% of

Revenue  Y/Y%  Revenue  
% of

Revenue

Industrial $ 1,645,801  46%  49%  $ 1,108,034  46%
Automotive 548,068  15%  37%  399,868  17%
Consumer 733,799  21%  87%  393,024  16%
Communications 638,665  18%  24%  516,860  21%
Total revenue $ 3,566,333  100%  48%  $ 2,417,786  100%

The Industrial end market included $197.9 million and $277.7 million of revenue as a result of the Acquisition in the three- and nine-month periods ended
July 29, 2017, respectively. Industrial end market revenue increased in the three- and nine-month periods ended July 29, 2017, as compared to the same
periods of the prior fiscal year, primarily as a result of the Acquisition and a broad-based increase in demand for our products in this end market.  The
Automotive end market included $82.2 million and $113.4 million of revenue as a result of the Acquisition in the three- and nine-month periods ended
July 29, 2017, respectively. Automotive end market revenue increased in the three- and nine-month periods ended July 29, 2017, as compared to the same
periods of the prior fiscal year, primarily as a result of the Acquisition and a broad-based increase in demand for our products. The Consumer end market
included $14.9 million and $20.8 million of revenue as a result of the Acquisition in the three- and nine-month periods ended July 29, 2017, respectively.
Consumer end market revenue increased in the three- and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year,
primarily as a result of an increased demand for products used in portable consumer applications and as a result of the Acquisition. The Communications end
market included $73.6 million and $104.2 million of revenue as a result of the Acquisition in the three- and nine-month periods ended July 29, 2017,
respectively. Communications end market revenue increased in the three- and nine-month periods ended July 29, 2017, as compared to the same periods of
the prior fiscal year, primarily as a result of the Acquisition.

Revenue Trends by Geographic Region

Revenue by geographic region, based upon the primary end customer location, for the three- and nine-month periods ended July 29, 2017 and July 30,
2016 were as follows:
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 Three Months Ended

Region July 29, 2017  July 30, 2016  $ Change  % Change

United States $ 530,335  $ 334,455  $ 195,880  59%
Rest of North and South America 25,961  22,677  3,284  14%
Europe 346,436  232,324  114,112  49%
Japan 153,188  73,753  79,435  108%
China 239,701  146,069  93,632  64%
Rest of Asia 138,281  60,313  77,968  129%
Total revenue $ 1,433,902  $ 869,591  $ 564,311  65%

 Nine Months Ended

Region July 29, 2017  July 30, 2016  $ Change  % Change

United States $ 1,383,661  $ 846,407  $ 537,254  63%
Rest of North and South America 76,548  64,812  11,736  18%
Europe 865,949  694,200  171,749  25%
Japan 338,368  213,938  124,430  58%
China 590,893  425,732  165,161  39%
Rest of Asia 310,914  172,697  138,217  80%
Total revenue $ 3,566,333  $ 2,417,786  $ 1,148,547  48%

In the three- and nine-month periods ended July 29, 2017 and July 30, 2016, the predominant country comprising “Rest of North and South America” is
Canada; the predominant countries comprising “Europe” are Germany, Sweden, France and the United Kingdom; and the predominant countries comprising
“Rest of Asia” are South Korea and Taiwan.

On a regional basis, the sales increase in the United States in the three-month period ended July 29, 2017, as compared to the same period of the prior
fiscal year, was primarily a result of the Acquisition and an increase in demand of our products sold into the consumer and industrial end markets. The sales
increase in the United States in the nine-month period ended July 29, 2017, as compared to the same period of the prior fiscal year, was primarily a result of
an increase in demand of our products sold into the consumer and industrial end markets and as a result of the Acquisition. The sales increase in Europe in the
three- and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year, was primarily a result of the Acquisition and an
increase in demand of our products sold into the industrial end market, partially offset by a decrease in demand in products sold into the communications end
market in the nine-month period. The sales increase in Japan in the three-month period ended July 29, 2017, as compared to the same period of the prior fiscal
year, was primarily a result of the Acquisition and an increase in demand of our products sold into the industrial end market. The sales increase in Japan in the
nine-month period ended July 29, 2017, as compared to the same period of the prior fiscal year, was primarily a result of an increase in demand of our
products sold into the industrial end market and as a result of the Acquisition. The sales increase in China in the three- and nine-month periods ended July 29,
2017, as compared to the same periods of the prior fiscal year, was primarily a result of the Acquisition and an increase in demand of our products sold into
the industrial and automotive end markets, partially offset by a decrease in demand in products sold into the communications end market. The sales increase
in the Rest of Asia in the three-and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year, was primarily a result of
the Acquisition and an increase in demand of our products sold into the industrial and communications end markets.

Gross Margin

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

Gross margin $ 766,624  $ 572,290  $ 194,334  34%  $ 2,055,571  $ 1,560,486  $ 495,085  32%
Gross margin
% 53.5%  65.8%      57.6%  64.5%     

Gross margin percentage decreased by 1,230 basis points in the three-month period ended July 29, 2017, as compared to the same period of the prior
fiscal year, primarily as a result of recording additional costs related to Acquisition accounting adjustments, including $195.6 million related to the sale of
acquired inventory written up to fair value, $32.7 million related to amortization of developed technology intangible assets acquired and $7.3 million of
depreciation related to the write up of
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fixed assets to fair value. The increases in cost of sales as a result of Acquisition accounting adjustments were partially offset by favorable factory variances
as a result of increased utilization at our manufacturing facilities and a mix shift in favor of higher margin products being sold.

Gross margin percentage decreased by 690 basis points in the nine-month period ended July 29, 2017, as compared to the same period of the prior fiscal
year, primarily as a result of recording additional cost related to Acquisition accounting adjustments, including $316.7 million related to the sale of acquired
inventory written up to fair value, $50.3 million related to amortization of developed technology intangible assets acquired, and $15.6 million of depreciation
related to the write up of fixed assets to fair value. The increases in cost of sales as a result of Acquisition accounting adjustments were partially offset by
favorable factory variances as a result of increased utilization at our manufacturing facilities and a mix shift in favor of higher margin products being sold.

Research and Development (R&D) 

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

R&D expenses $ 275,670  $ 163,227  $ 112,443  69%  $ 694,856  $ 480,890  $ 213,966  44%
R&D expenses as
a % of revenue 19.2%  18.8%      19.5%  19.9%     

R&D expenses increased in the three- and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year.
Approximately $79.1 million and $122.6 million of the overall increase in the three- and nine-month periods ended July 29, 2017, respectively, was a result of
the Acquisition. The remainder of the increase in each period was primarily the result of increases in variable compensation expense linked to our overall
profitability and revenue growth and R&D employee and related benefit expenses.

R&D expenses as a percentage of revenue will fluctuate from year-to-year depending on the amount of revenue and the success of new product
development efforts, which we view as critical to our future growth. We have hundreds of R&D projects underway, none of which we believe are material on
an individual basis. We expect to continue the development of innovative technologies and processes for new products. We believe that a continued
commitment to R&D is essential to maintain product leadership with our existing products as well as to provide innovative new product offerings. Therefore,
we expect to continue to make significant R&D investments in the future.

Selling, Marketing, General and Administrative (SMG&A)

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

SMG&A
expenses $ 183,980  $ 122,909  $ 61,071  50%  $ 505,325  $ 342,557  $ 162,768  48%
SMG&A
expenses as a %
of revenue 12.8%  14.1%      14.2%  14.2%     

SMG&A expenses increased in the three- and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year
primarily as a result of the Acquisition and in the nine-month period ended July 29, 2017, also as a result of Acquisition-related costs. Acquisition-related
costs include legal, accounting and other related fees resulting from the Acquisition. Approximately $51.6 million and $77.3 million of the increase in the
three- and nine-month periods ended July 29, 2017, respectively, was a result of the Acquisition. Acquisition-related costs were flat in the three-month period
ended July 29, 2017 as compared to the same period of the prior fiscal year and increased $46.2 million in the nine-month period ended July 29, 2017 as
compared to the same period of the prior fiscal year. The remainder of the increase in each period as compared to the same period of the prior fiscal year was
a result of increases in variable compensation expense linked to our overall profitability and revenue growth and SMG&A employee and related benefit
expenses.
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Amortization of Intangibles

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

Amortization
expenses $ 112,153  $ 17,447  $ 94,706  543%  $ 199,003  $ 52,224  $ 146,779  281%
Amortization
expenses as a %
of revenue 7.8%  2.0%      5.6%  2.2%     

Amortization expenses increased in the three- and nine-month periods ended July 29, 2017, as compared to the same periods of the prior fiscal year, as a
result of the purchase of intangible assets as part of the Acquisition and, to a lesser extent, other acquisitions completed in the fiscal year ended October 29,
2016 (fiscal 2016) and the fiscal year ended October 28, 2017 (fiscal 2017).

Special Charges

Early Retirement Offer Action

During the first quarter of fiscal 2017, we initiated an early retirement offer. This resulted in a special charge of approximately $41.3 million for
severance, related benefits, and other costs in accordance with this program for 225 manufacturing, engineering and SMG&A employees. As of July 29,
2017, we still employed 45 of the 225 employees included in this cost reduction action. These employees must continue to be employed by us until their
employment is terminated in order to receive the severance benefits. We expect this action will result in estimated annual salary, variable compensation and
employee benefit savings of approximately $28.4 million once fully implemented.

Reduction of Operating Costs Action

During the first quarter of fiscal 2017, we recorded special charges of approximately $8.1 million for severance and fringe benefit costs in accordance
with our ongoing benefit plan or statutory requirements at foreign locations for 177 manufacturing, engineering and SMG&A employees. As of July 29, 2017,
we still employed 12 of the 177 employees included in this cost reduction action. These employees must continue to be employed by us until their
employment is terminated in order to receive the severance benefits. We expect this action will result in estimated annual salary, variable compensation and
employee benefit savings of approximately $5.0 million once fully implemented.

Operating Income

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

Operating income $ 194,821  $ 268,707  $ (73,886)  (27)%  $ 606,924  $ 671,131  $ (64,207)  (10%)
Operating income
as a % of revenue 13.6%  30.9%      17.0%  27.8%     

The year-over-year decrease in operating income in the three-month period ended July 29, 2017 was primarily the result of a $112.4 million increase in
R&D expenses, a $61.1 million increase in SMG&A expenses and a $94.7 million increase in amortization expenses as more fully described above under the
headings Research and Development (R&D), Selling, Marketing, General and Administrative (SMG&A) and Amortization of Intangibles. These increases
were partially offset by a $194.3 million increase in gross margin.

The year-over-year decrease in operating income in the nine-month period ended July 29, 2017 was primarily the result of a $214.0 million increase in
R&D expenses, a $162.8 million increase in SMG&A expenses, a $146.8 million increase in amortization expenses and a $35.8 million increase in special
charges as more fully described above under the headings Research and Development (R&D), Selling, Marketing, General and Administrative (SMG&A),
Amortization of Intangibles and Special Charges. These increases were partially offset by a $495.1 million increase in gross margin.
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Nonoperating Expense (Income)

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  July 29, 2017  July 30, 2016  $ Change

Interest expense $ 73,073  $ 18,476  $ 54,597  $ 187,323  $ 49,993  $ 137,330
Interest income (5,524)  (5,665)  141  (27,945)  (14,107)  (13,838)
Other, net 474  (504)  978  725  1,758  (1,033)
Total nonoperating expense $ 68,023  $ 12,307  $ 55,716  $ 160,103  $ 37,644  $ 122,459

The year-over-year increase in nonoperating expense in the three- and nine-month periods ended July 29, 2017 was primarily the result of an increase in
interest expense as a result of the issuance of $2.1 billion of senior unsecured notes in the first quarter of fiscal 2017 and $1.3 billion of senior unsecured
notes in the first quarter of fiscal 2016 and as a result of fees paid and financing commitments entered into in connection with the Acquisition, including a 90-
day Bridge Credit Agreement in the principal amount of $4.1 billion, a 3-year unsecured term loan in the principal amount of $2.5 billion and a 5-year
unsecured term loan in the principal amount of $2.5 billion. See Note 13, Debt, of the Notes to our Condensed Consolidated Financial Statements contained
in Part I, Item 1 of this Quarterly Report on Form 10-Q for further information on the debt issuances and commitments related to the Acquisition. The
increase in nonoperating expense as a result of the increase in interest expense in the nine-month period ended July 29, 2017, as compared to the same period
of the prior fiscal year, was partially offset by an increase in interest income due to higher cash balances and higher interest rates earned on our investments in
the nine-month period ended July 29, 2017 as compared to the same period of the prior fiscal year.

Provision for Income Taxes

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  July 29, 2017  July 30, 2016  $ Change

Provision for income taxes $ 57,882  $ 25,970  $ 31,912  $ 67,212  $ 67,980  $ (768)
Effective income tax rate 45.6%  10.1%    15.0%  10.7%   

Our effective tax rate reflects the applicable tax rate in effect in the various tax jurisdictions around the world where our income is earned. Our effective
income tax rate can also be impacted each year by discrete factors or events.

The tax rate for the three months ended July 29, 2017 exceeds the U.S. federal statutory tax rate of 35% primarily due to approximately $98.2 million of
tax expense incurred during the quarter as part of the post-Acquisition integration, partially offset by a tax benefit of $50.5 million related to the reduction of
reserves and related interest resulting from the U.S. Tax Court’s favorable ruling, as well as lower statutory tax rates applicable to our operations in the
foreign jurisdictions in which we earn income. See Note 16, Income Taxes, of the Notes to our Condensed Consolidated Financial Statements contained in
Part I, Item 1 of this Quarterly Report on Form 10-Q for further information on the U.S. Tax Court ruling. The tax rate for all other periods presented was
below the U.S. federal statutory tax rate of 35%, primarily due to lower statutory tax rates applicable to our operations in the foreign jurisdictions in which we
earn income. Additionally, our effective tax rate for the nine-month period ended July 29, 2017 also included a tax benefit of $15.0 million for the release of a
state tax credit valuation allowance as a result of the Acquisition. Our effective tax rate for the nine-month period ended July 30, 2016 included a tax benefit
of $7.5 million from the reinstatement of the U.S. federal research and development tax credit in December 2015 retroactive to January 1, 2015.

Non-U.S. jurisdictions accounted for approximately 79.3% of our total revenues for the nine-month period ended July 29, 2017, compared to
approximately 76.9% of our total revenues for the nine-month period ended July 30, 2016. This revenue generated outside of the U.S. results in a material
portion of our pretax income being taxed outside the U.S., primarily in Bermuda and Ireland, at tax rates ranging from 0% to 35%. The impact on our
effective tax rate related to income earned in foreign jurisdictions was reduced for the three and nine-month periods ended July 29, 2017 as compared to the
three and nine-month periods ended July 30, 2016, as a result of increased depreciation, amortization and other expenses associated with Linear operations
which are within foreign jurisdictions and subject to lower tax rates. A change in the mix of revenue and income earned in the U.S. and outside of the U.S.
will have a direct impact on the overall effective tax rate in any given period.
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Net Income

 Three Months Ended  Nine Months Ended

 July 29, 2017  July 30, 2016  $ Change  % Change  July 29, 2017  July 30, 2016  $ Change  % Change

Net Income $ 68,916  $ 230,430  $ (161,514)  (70)%  $ 379,609  $ 565,507  $ (185,898)  (33%)
Net Income as a
% of revenue 4.8%  26.5%      10.6%  23.4%     
Diluted EPS $ 0.18  $ 0.74      $1.10  $1.81     

Net income decreased in the three-month period ended July 29, 2017, as compared to the same period of the prior fiscal year, as a result of a $73.9
million decrease in operating income, a $55.7 million increase in nonoperating expense, and a $31.9 million increase in provision for income taxes.

Net income decreased in the nine-month period ended July 29, 2017, as compared to the same period of the prior fiscal year, as a result of a $122.5
million increase in nonoperating expense and a $64.2 million decrease in operating income.

Liquidity and Capital Resources

At July 29, 2017, our principal source of liquidity was $908.6 million of cash and cash equivalents and short-term investments, of which approximately
$415.6 million was held in the United States. The balance of our cash and cash equivalents and short-term investments was held outside the United States in
various foreign subsidiaries. As we intend to reinvest substantially all of our foreign earnings indefinitely, this cash held outside the United States is not
available to meet certain aspects of our cash requirements in the United States, including cash dividends, principal and interest payments, and common stock
repurchases. If these funds are needed for U.S. operations or can no longer be permanently reinvested outside the United States, we would be required to
accrue and pay U.S. taxes to repatriate these funds. Our cash and cash equivalents consist of highly liquid investments with maturities of three months or less
at the time of acquisition, including money market funds, and our short-term investments consist primarily of corporate obligations, such as commercial paper
and floating rate notes, bonds and bank time deposits. We maintain these balances with high credit quality counterparties, continually monitor the amount of
credit exposure to any one issuer and diversify our investments in order to minimize our credit risk. In connection with accounting for the Acquisition, we
recorded approximately $1.4 billion of cash and marketable securities from Linear, which was remitted from foreign jurisdictions as part of our post-
Acquisition integration. Also as part of the post-Acquisition integration, we remitted legacy cash held outside of the United States of approximately $3.6
billion. The remittances resulted in approximately $98.2 million in net tax expense recorded in the third quarter of fiscal 2017. We currently intend to use
significant amounts of our remaining cash and cash equivalents held outside of the United States to finance obligations and current operations of our foreign
businesses.

On the Acquisition Date, we entered into a 90-day Bridge Credit Agreement that provided for unsecured loans in an aggregate principal amount of up to
$4.1 billion and borrowed under a term loan agreement consisting of a 3-year unsecured term loan in the principal amount of $2.5 billion, due March 10, 2020
and a 5-year unsecured term loan in the principal amount of $2.5 billion, due March 10, 2022. In the third quarter of fiscal 2017, we repaid $350.0 million of
principal on the 3-year unsecured term loan, repaid $250.0 million of principal on the 5-year unsecured term loan, and repaid all of the $4.1 billion of
outstanding loans under the Bridge Credit Agreement. In addition, in the second quarter of fiscal 2017, we amended and restated our existing revolving credit
facility to allow for the increase in the amount of commitments from $750.0 million to $1.0 billion at the closing of the Acquisition. See Note 12, Revolving
Credit Facility and Note 13, Debt, of the Notes to our Condensed Consolidated Financial Statements contained in Part I, Item 1 of this Quarterly Report on
Form 10-Q for further information.

We believe that our existing sources of liquidity and cash expected to be generated from future operations, together with existing and anticipated
available long-term financing, will be sufficient to fund operations, capital expenditures, research and development efforts and dividend payments (if any) in
the immediate future and for at least the next twelve months.

 Nine Months Ended

 July 29, 2017  July 30, 2016

Net cash provided by operating activities $ 471,673  $ 793,911
Net cash provided by operations as a % of revenue 13.2%  32.8%
Net cash used for investing activities $ (6,604,978)  $ (661,341)
Net cash provided by financing activities $ 6,118,718  $ 88,450
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At July 29, 2017, cash and cash equivalents totaled $908.6 million. The following changes contributed to the net decrease in cash and cash equivalents
in the nine-month period ended July 29, 2017 as compared to the same period in fiscal 2016.

Operating Activities

Cash provided by operating activities is net income adjusted for certain non-cash items and changes in assets and liabilities.

The decrease in cash provided by operating activities during the nine-month period ended July 29, 2017, as compared to the same period of the prior
fiscal year, was primarily due to higher tax payments as a result of the post-Acquisition integration,and other changes in working capital.

Investing Activities

Investing cash flows consist primarily of capital expenditures, investment purchases, maturities and sales of available-for-sale securities, as well as cash
used for acquisitions.

The increase in cash used by investing activities during the nine-month period ended July 29, 2017, as compared to the same period of the prior fiscal
year, was primarily the result of cash payments made for the Acquisition, partially offset by a decrease in available for sale securities.

Financing Activities

Financing cash flows consist primarily of payments of dividends to stockholders, repurchases of common stock, issuance and repayment of long-term
debt, and proceeds from the sale of shares of common stock pursuant to employee equity incentive plans.

The increase in cash provided by financing activities during the nine-month period ended July 29, 2017, as compared to the same period of the prior
fiscal year, was primarily due to an increase in net proceeds of $9.9 billion received from the issuance of senior unsecured notes, financing commitments
entered into in connection with the Acquisition, consisting of a 90-day Bridge Credit Agreement and a term loan agreement, and a decrease in stock
repurchases of $332.7 million due to the temporary suspension of our share repurchase program in connection with the Acquisition. These decreases were
partially offset by payments of $4.7 billion related to financing commitments entered into in connection with the Acquisition consisting of repayments of
$350.0 million of principal on the 3-year unsecured term loan, repayments of $250.0 million of principal on the 5-year unsecured term loan, and repayment of
the $4.1 billion of outstanding loans under the Bridge Credit Agreement.

Working Capital

 July 29, 2017  October 29, 2016  $ Change  % Change

Accounts receivable, net $ 692,552  $ 477,609  $ 214,943  45%
Days sales outstanding* 42  42     
Inventory $ 519,695  $ 376,555  $ 143,140  38%
Days cost of sales in inventory* 80  104     

* We use the average of the current quarter and prior quarter ending net accounts receivable and ending inventory balance in our calculation of days sales
outstanding and days cost of sales in inventory, respectively. Cost of sales amounts used in the calculation of Days cost of sales in inventory as of July 29,
2017 include Acquisition accounting adjustments related to the sale of acquired inventory written up to fair value, amortization of developed technology
intangible assets acquired and depreciation related to the write up of fixed assets to fair value.

The increase in accounts receivable in dollars and days was primarily the result of the Acquisition and to a lesser extent higher product shipments in
the third quarter of fiscal 2017 as compared to the fourth quarter of fiscal 2016.

The increase in inventory in dollars was primarily the result of the Acquisition and our efforts to balance manufacturing production, demand and
inventory levels. Days cost of sales in inventory decreased primarily as a result of the Acquisition.

Current liabilities increased to $1.1 billion at July 29, 2017 from $782.9 million at the end of fiscal 2016. The increase was primarily due to an increase
in accrued liabilities as a result of the Acquisition, increases in accrued special charges, an increase in deferred income on shipments made to distributors as
more fully described below and an increase in accounts payable resulting from higher production volumes and the Acquisition.
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As of July 29, 2017 and October 29, 2016, we had gross deferred revenue of $586.1 million and $432.3 million, respectively, and gross deferred cost of
sales of $136.4 million and $80.8 million, respectively. Deferred income on shipments to distributors increased in the first nine months of fiscal 2017,
primarily as a result of higher demand for products sold into the channel. Sales to certain distributors are made under agreements that allow distributors to
receive price-adjustment credits and to return qualifying products for credit, as determined by us, in order to reduce the amounts of slow-moving,
discontinued or obsolete product from their inventory. Given the uncertainties associated with the levels of price-adjustment credits to be granted to certain
distributors, the sales price to the distributors is not fixed or determinable until the distributors resell the products to their customers. Therefore, we defer
revenue recognition from sales to distributors until the distributors have sold the products to their customers. The amount of price-adjustments is dependent
on future overall market conditions, and therefore the levels of these adjustments could fluctuate significantly from period to period. To the extent that we
experience a significant increase in the amount of credits we issue to our distributors, there could be a material impact on the ultimate revenue and gross
margin recognized relating to these transactions.

Debt

As of July 29, 2017, we had $8.2 billion of carrying value outstanding on our long-term debt. The difference in the carrying value of the debt and the
principal is due to the unamortized discount and issuance fees on these instruments that will accrete to the face value over the term of the debt. Our debt
obligations consist of the following:

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

On June 3, 2013, we issued the 2023 Notes with semi-annual fixed interest payments due on June 1 and December 1 of each year, commencing
December 1, 2013.

$850.0 Million Aggregate Principal Amount of 3.9% Senior Unsecured Notes (2025 Notes) and $400.0 Million Aggregate Principal Amount of
5.3% Senior Unsecured Notes (2045 Notes)

On December 14, 2015, we issued the 2025 Notes and the 2045 Notes with semi-annual fixed interest payments due on June 15 and December 15 of
each year, commencing June 15, 2016.

$400 Million Aggregate Principal Amount of 2.5% Senior Unsecured Notes (2021 Notes), $550 Million Aggregate Principal Amount of 3.125% Senior
Unsecured Notes (December 2023 Notes), $900 Million Aggregate Principal Amount of 3.5% Senior Unsecured Notes (2026 Notes) and $250 Million
Aggregate Principal Amount of 4.5% Senior Unsecured Notes (2036 Notes)

On December 5, 2016, we issued the 2021 Notes, the December 2023 Notes, the 2026 Notes and the 2036 Notes with semi-annual fixed interest
payments due on June 5 and December 5 of each year, commencing June 5, 2017.

The indentures governing the 2021 Notes, 2023 Notes, December 2023 Notes, 2025 Notes, 2026 Notes, 2036 Notes and 2045 Notes contain covenants
that may limit our ability to: incur, create, assume or guarantee any debt for borrowed money secured by a lien upon a principal property; enter into sale and
lease-back transactions with respect to a principal property; and consolidate with or merge into, or transfer or lease all or substantially all of our assets to, any
other party. As of July 29, 2017, we were compliant with these covenants. See Note 13, Debt, of the Notes to our Condensed Consolidated Financial
Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q for further information on our outstanding debt.

$5.0 Billion Aggregate Principal Term Loans

On the Acquisition Date, we entered into a 3-year unsecured term loan in the principal amount of $2.5 billion, due March 10, 2020 and a 5-year
unsecured term loan in the principal amount of $2.5 billion, due March 10, 2022. In the third quarter of fiscal 2017, we repaid $350.0 million of principal on
the 3-year unsecured term loan and repaid $250.0 million of principal on the 5-year unsecured term loan.

Revolving Credit Facility

On July 10, 2015, we amended and restated our existing senior unsecured revolving credit facility with certain institutional lenders (the Credit
Agreement) dated as of December 19, 2012. On September 23, 2016, we subsequently amended and restated the Credit Agreement. The Credit Agreement
expires on July 10, 2020 and provides that we may borrow up to $750.0 million. On the Acquisition Date, the aggregate amount of commitments under the
revolving credit facility increased to $1.0 billion and the maximum covenant level was temporarily revised. To date, we have not borrowed under this credit
facility, but we may borrow in the future and use the proceeds for repayment of existing indebtedness, stock repurchases, acquisitions, capital expenditures,
working capital and other lawful corporate purposes. The terms of the Credit Agreement impose restrictions on our ability to undertake certain transactions, to
create certain liens on assets and to incur certain subsidiary indebtedness. In addition, the Credit Agreement contains a consolidated leverage ratio covenant of
total consolidated funded
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debt to consolidated earnings before interest, taxes, depreciation, and amortization (EBITDA) of not greater than 5.0 to 1.0. As of July 29, 2017, we were
compliant with these covenants.

Stock Repurchase Program

Our common stock repurchase program has been in place since August 2004. On February 15, 2016, the Board of Directors of the Company approved a
$600.0 million increase to the current authorization for the Company's stock repurchase program to $1.0 billion in the aggregate. In the aggregate, our Board
of Directors has authorized us to repurchase $6.2 billion of our common stock under the program. Under the program, we may repurchase outstanding shares
of our common stock from time to time in the open market and through privately negotiated transactions. Unless terminated earlier by resolution of our Board
of Directors, the repurchase program will expire when we have repurchased all shares authorized under the program. As of July 29, 2017, we had repurchased
a total of approximately 147.0 million shares of our common stock for approximately $5.4 billion under this program. The repurchased shares are held as
authorized but unissued shares of common stock. We also from time to time repurchase shares in settlement of employee minimum tax withholding
obligations due upon the vesting of restricted stock units. As a result of the Acquisition, we have temporarily suspended our share repurchase program. While
we do not plan to resume share repurchases in the near term, we expect to continue repurchasing our common stock over the long-term.

Capital Expenditures

Net additions to property, plant and equipment were $138.9 million in the first nine months of fiscal 2017 and were funded with a combination of cash
on hand and cash generated from operations. We expect capital expenditures for fiscal 2017 to be in the range of $195.0 million to $205.0 million. These
capital expenditures will be funded with a combination of cash on hand and cash generated from operations.

Dividends

On August 28, 2017, our Board of Directors declared a cash dividend of $0.45 per outstanding share of common stock. The dividend will be paid on
September 19, 2017 to all shareholders of record at the close of business on September 8, 2017 and is expected to total approximately $165.5 million. We
currently expect quarterly dividends to continue at $0.45 per share, although they remain subject to determination and declaration by our Board of Directors.
The payment of future dividends, if any, will be based on several factors, including our financial performance, outlook and liquidity.

Contractual Obligations

In the first quarter of fiscal 2017, we issued $400 million aggregate principal amount of 2.500% senior unsecured notes due December 5, 2021, $550
million aggregate principal amount of 3.125% senior unsecured notes due December 5, 2023, $900 million aggregate principal amount of 3.500% senior
unsecured notes due December 5, 2026 and $250 million aggregate principal amount of 4.500% senior unsecured notes due December 5, 2036 with semi-
annual fixed interest payments due on June 5 and December 5 of each year, commencing June 5, 2017.

In connection with the Acquisition, in the second quarter of fiscal 2017, we entered into a Bridge Credit Agreement consisting of $4.1 billion in
aggregate principal of unsecured loans, which was repaid in the third quarter and borrowed under a Term Loan Agreement consisting of a 3-year unsecured
term loan in the principal amount of $2.5 billion and a 5-year unsecured term loan in the principal amount of $2.5 billion. In the third quarter of fiscal 2017,
we repaid $350.0 million of principal on the 3-year unsecured term loan facility and repaid $250.0 million of principal on the 5-year unsecured term loan
facility.

In connection with the Acquisition, we assumed operating leases for some of Linear's facilities that expire at various dates through 2057.

Assuming the debt obligations are held to maturity, the following amounts were not previously reflected in the contractual obligations table contained in
the section entitled “Management's Discussion and Analysis of Financial Condition and Results of Operations” of our Annual Report on Form 10-K for the
fiscal year ended October 29, 2016:
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    Payment due by period

(thousands)  Total  
Less than

1 Year  1-3 Years  3-5 Years  
More than

5 Years

Contractual obligations:           
Operating leases (a)  11,188  3,374  3,738  2,075  2,001
Debt obligations (b)  6,500,000  —  2,493,750  2,306,250  1,700,000
Interest payments associated with debt obligations (c)  1,043,898  177,848  334,183  201,211  330,656

Total  $ 7,555,086  $ 181,222  $ 2,831,671  $ 2,509,536  $ 2,032,657
_____________________
(a) Certain of our operating leases obligations include escalation clauses. These escalating payment requirements are reflected in the table.
(b) Debt obligations represent the principal portion of our bridge facilities, term loans and senior unsecured notes.
(c) Interest costs have been estimated based upon terms within each agreement using current interest rates, where applicable.

There have not been any other material changes during the nine-month period ended July 29, 2017 to the amounts presented in the table summarizing
our contractual obligations included in our Annual Report on Form 10-K for the fiscal year ended October 29, 2016.

New Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (FASB) that are adopted by us as of the
specified effective date. Unless otherwise discussed, management believes that the impact of recently issued standards will not have a material impact on our
future financial condition and results of operations. See Note 17, New Accounting Pronouncements, of the Notes to our Condensed Consolidated Financial
Statements contained in Part I, Item 1 of this Quarterly Report on Form 10-Q for a description of recently issued and adopted accounting pronouncements,
including the dates of adoption and impact on our historical financial condition and results of operations.

Revenue Recognition

In May 2014, the FASB issued Accounting Standards Update (ASU) 2014-09, Revenue from Contracts with Customers (ASU 2014-09), which
supersedes nearly all existing revenue recognition guidance under U.S. GAAP. The core principle of ASU 2014-09 is that an entity should recognize revenue
to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods or services. Additionally, the guidance requires improved disclosures to help users of financial statements better understand the
nature, amount, timing, and uncertainty of revenue and cash flows arising from contracts with customers. The FASB has issued several amendments and
updates to the new revenue standard, including guidance related to when an entity should recognize revenue gross as a principal or net as an agent and how an
entity should identify performance obligations.  As amended, ASU 2014-09 is effective for fiscal years, and interim periods within those fiscal years,
beginning after December 15, 2017, which is our first quarter of the fiscal year ending November 2, 2019. Early adoption is permitted for all entities only as
of annual reporting periods beginning after December 15, 2016, including interim reporting periods within that reporting period. We have developed a project
plan for the implementation of the guidance, including a review of all revenue streams to identify any differences in the timing, measurement or presentation
of revenue recognition. We have reviewed our revenue streams and are nearing completion in assessing all potential impacts of the standard, including any
impacts from recently issued amendments, and retrospectively adjusting financial information for prior fiscal years.  We have also made progress on our
impact assessment of the recent acquisition of Linear.  While we are still in the process of completing our evaluation of the standard, we currently believe the
most significant impact will be related to the timing of recognition of sales to certain distributors. As described in Note 2, Revenue Recognition, of the Notes
to the Condensed Consolidated Financial Statements contained in Item 1 of this Quarterly Report on Form 10-Q, we currently defer revenue and the related
cost of sales on shipments to certain distributors until the distributors resell the products to their customers. Upon adoption of ASU 2014-09, we will no
longer be permitted to defer revenue until sale by the distributor to the end customer, but rather, will be required to estimate the effects of returns and
allowances provided to distributors and record revenue at the time of sale to the distributor. We are continuing to evaluate the future impact and method of
adoption of ASU 2014-09 and related amendments on our consolidated financial statements and related disclosures. We are considering early adoption of the
new standard using the full retrospective method in the fiscal year ending November 3, 2018. While we have made significant progress on our project plan,
our ability to early adopt using the full retrospective method is dependent on system readiness and the completion of our analysis of information necessary to
restate prior period financial statements.

41



Critical Accounting Policies and Estimates

There were no material changes in the nine-month period ended July 29, 2017 to the information provided under the heading “Critical Accounting
Policies and Estimates” in the section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations" of our Annual
Report on Form 10-K for the fiscal year ended October 29, 2016.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk
         
Interest Rate Exposure

In the first quarter of fiscal 2017, we issued $400.0 million aggregate principal amount of 2.5% senior unsecured notes due December 5, 2021 (the 2021
Notes), $550.0 million aggregate principal amount of 3.125% senior unsecured notes due December 5, 2023 (the December 2023 Notes), $900.0 million
aggregate principal amount of 3.5% senior unsecured notes due December 5, 2026 (the 2026 Notes) and $250.0 million aggregate principal amount of 4.5%
senior unsecured notes due December 5, 2036 (the 2036 Notes) with semi-annual fixed interest payments due on June 5 and December 5 of each year,
commencing June 5, 2017. A hypothetical 100 basis point increase in market interest rates would reduce the fair value of our 2021 Notes by $16.1 million,
our December 2023 Notes by $31.1 million, our 2026 Notes by $69.1 million and our 2036 Notes by $31.1 million. In the second quarter of fiscal 2017, we
borrowed $2.5 billion of 3-year term loans, $2.5 billion of 5-year term loans and a $4.1 billion bridge loan as part of the financing for the Acquisition. In the
third quarter of fiscal 2017, we repaid $350.0 million of principal on the 3-year unsecured term loan, repaid $250.0 million of principal on the 5-year
unsecured term loan and repaid all of the $4.1 billion of outstanding loans under the Bridge Credit Agreement. The term loans and bridge loan accrue interest
at a floating rate, equal to the LIBOR rate corresponding with the tenor of the borrowing period plus the applicable spread (112.5 basis points for the bridge
loan and 3-year term loan and 125 basis points for the 5-year term loan).  Based on the $4.4 billion of floating rate debt outstanding as of July 29, 2017, our
annual interest expense would change by approximately $44 million for each 100 basis point increase in interest rates.

These amounts were not provided in the information under Item 7A. “Quantitative and Qualitative Disclosures about Market Risk” set forth in our
Annual Report on Form 10-K for the fiscal year ended October 29, 2016 as the debt was not issued at that time.

Based on our cash and cash equivalents and short-term investments outstanding as of July 29, 2017, our annual interest income would change by
approximately $9.1 million for each 100 basis point increase in interest rates. These amounts are updated from the prior information under Item 7A.
“Quantitative and Qualitative Disclosures about Market Risk” set forth in our Annual Report on Form 10-K for the fiscal year ended October 29, 2016 to
reflect an approximately $3.1 billion decrease in marketable security and short-term investment balances.

Other than as described above, there were no material changes in the nine-month period ended July 29, 2017 to the information provided under Item 7A.
“Quantitative and Qualitative Disclosures about Market Risk” set forth in our Annual Report on Form 10-K for the fiscal year ended October 29, 2016.

ITEM 4. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures. Our management, with the participation of our Chief Executive Officer and Chief Financial Officer,
evaluated the effectiveness of our disclosure controls and procedures as of July 29, 2017. The term “disclosure controls and procedures,” as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (“Exchange Act”), means controls and other procedures of a company
that are designed to ensure that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded,
processed, summarized and reported, within the time periods specified in the Securities and Exchange Commission's (SEC) rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a company in the
reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s management, including its principal executive and
principal financial officers, as appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives and management necessarily applies its
judgment in evaluating the cost-benefit relationship of possible controls and procedures. Based on the evaluation of our disclosure controls and procedures as
of July 29, 2017, our Chief Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and procedures were
effective at the reasonable assurance level.
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(b) Changes in Internal Control over Financial Reporting. On March 10, 2017, we completed the acquisition of Linear Technology Corporation (Linear).
This acquisition represents a material change in the internal control over financial reporting since management’s last assessment of effectiveness. As this
acquisition occurred in the second quarter of fiscal 2017, management expects to exclude Linear from its assessment of internal control over financial
reporting as of October 28, 2017. This exclusion is in accordance with the SEC guidance that an assessment of a recently acquired business may be omitted
from the scope of management’s assessment in the year of acquisition. Total and net assets of Linear as of July 29, 2017, excluding goodwill and other
intangible assets, which will be included in management’s assessment of internal control over financial reporting as of October 28, 2017 were approximately
$823.7 million and $96.2 million. Total revenues of Linear were $368.6 million and $516.1 million in the three- and nine-month periods ended July 29, 2017.
See a discussion of the Acquisition in the Notes to the Consolidated Financial Statements at Note 15 Acquisitions, of this Quarterly Report on Form 10-Q. We
are in the process of integrating Linear into our systems and control environment as of July 29, 2017. Subject to the foregoing, no changes in our internal
control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) occurred during the quarter ended July 29, 2017 that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II — OTHER INFORMATION

ITEM 1A. Risk Factors

Set forth below and elsewhere in this report and in other documents we file with the Securities and Exchange Commission (SEC) are descriptions of
certain risks and uncertainties that could cause our actual results to differ materially from the results contemplated by the forward-looking statements
contained in this report. Additional risks and uncertainties not presently known to us or that we presently deem less significant may also adversely affect our
business. The description below includes any material changes to and supersedes the description of the risk factors affecting our business previously
discussed in "Risk Factors” set forth in Item 1A of our Annual Report on Form 10-K for the fiscal year ended October 29, 2016.

Our acquisition of Linear Technology Corporation (Linear) and the integration of its business, operations and employees with our own may be more difficult,
costly or time consuming than expected, and the anticipated benefits and cost savings of the acquisition may not be fully realized, which could adversely
impact our business operations, financial condition and results of operations.

We completed the acquisition of Linear, which we refer to as the Acquisition, on March 10, 2017. The success of the Acquisition, including the achievement
of anticipated benefits and cost savings of the Acquisition, is subject to a number of uncertainties and will depend, in part, on our ability to successfully
combine and integrate Linear's business into our business in an efficient and effective manner. Potential difficulties the combined company may encounter in
the integration process include the following:

• the inability to successfully integrate the respective businesses of the two companies in a manner that permits the combined company to achieve the
cost savings and operating synergies anticipated to result from the Acquisition, which could result in the anticipated benefits of the Acquisition not
being realized partly or wholly in the time frame currently anticipated or at all;

• lost sales and customers as a result of certain customers of either or both of the two companies deciding not to do business with the combined
company, or deciding to decrease their amount of business in order to reduce their reliance on a single company;

• loss of key management and technical personnel, particularly our experienced engineers;
• integrating personnel, IT systems and corporate, finance and administrative infrastructures of the two companies while maintaining focus on

providing consistent, high quality products and services;
• coordinating and integrating our internal operations, policies and procedures, and corporate structures;
• potential unknown liabilities and unforeseen or increased costs and expenses;
• the possibility of faulty assumptions underlying expectations regarding potential synergies and the integration process;
• incurring significant Acquisition-related costs and expenses associated with combining our operations;
• performance shortfalls at one or both of the two companies as a result of the diversion of management’s attention caused by integrating the

companies’ operations; and
• servicing the substantial debt that we have incurred in connection with the Acquisition.

Any of these factors could result in the combined company failing to realize the anticipated benefits of the Acquisition, on the expected timeline or at all, and
could adversely impact our business operations, financial condition and results of operations.
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Disruptions in global credit and financial markets could materially and adversely affect our business and results of operations.

There is significant continuing uncertainty regarding the stability of global credit and financial markets. These economic uncertainties may lead
consumers and businesses to postpone spending, which may cause our customers to cancel, decrease or delay their existing and future orders for our products
and make it difficult for us to accurately forecast and plan our future business activities. Significant disruption to global credit and financial markets may also
adversely affect our ability to access external financing sources on acceptable terms. Financial difficulties experienced by our customers could result in
nonpayment or payment delays for previously purchased products, thereby increasing our credit risk exposure. Uncertainty regarding the future stability of
the global credit and financial markets could cause the value of the currency in the affected markets to deteriorate, thus reducing the purchasing power of
those customers. In addition, financial difficulties experienced by our suppliers or distributors could result in product delays, increased accounts receivable
defaults and inventory challenges. If economic conditions deteriorate, we may record additional charges relating to restructuring costs or the impairment of
assets and our business and results of operations could be materially and adversely affected.

Our future revenue, gross margins, operating results, net income and earnings per share are difficult to predict and may materially fluctuate.

Our future revenue, gross margins, operating results, net income and earnings per share are difficult to predict and may be materially affected by a
number of factors, including:

• the effects of adverse economic conditions in the markets in which we sell our products;

• changes in customer demand for our products and/or for end products that incorporate our products;

• the timing, delay, reduction or cancellation of significant customer orders and our ability to manage inventory;

• fluctuations in customer order patterns and seasonality;

• our ability to effectively manage our cost structure in both the short term and over a longer duration;

• changes in geographic, product or customer mix;

• changes in our effective tax rates or new or revised tax legislation in the United States, Ireland or worldwide; 

• the timing of new product announcements or introductions by us, our customers or our competitors and the market acceptance of such products;

• competitive pricing pressures;

• fluctuations in manufacturing yields, adequate availability of wafers and other raw materials, and manufacturing, assembly and test capacity;

• the ability of our third-party suppliers, subcontractors and manufacturers to supply us with sufficient quantities of raw materials, products and/or

components;

• a decline in infrastructure spending by foreign governments, including China;

• a decline in the U.S. Government defense budget, changes in spending or budgetary priorities, a prolonged U.S. Government shutdown or delays in

contract awards;

• any significant decline in our backlog;

• our ability to recruit, hire, retain and motivate adequate numbers of engineers and other qualified employees to meet the demands of our customers;

• our ability to generate new design opportunities and win competitive bid selection processes;

• the increasing costs of providing employee benefits, including health insurance, retirement plan and pension plan contributions and retirement

benefits;

• our ability to utilize our manufacturing facilities at efficient levels;

• potential significant litigation-related costs or product warranty and/or indemnity claims, including those not covered by our suppliers or insurers;

• the difficulties inherent in forecasting future operating expense levels, including with respect to costs associated with labor, utilities, transportation

and raw materials;
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• the costs related to compliance with increasing worldwide government, environmental and social responsibility regulations;

• new accounting pronouncements or changes in existing accounting standards and practices; and

• the effects of public health emergencies, natural disasters, widespread travel disruptions, security risks, terrorist activities, international conflicts,

government sanctions, changes in law, including executive orders, changes in import and export regulations and other events beyond our control.

In addition, the semiconductor market has historically been cyclical and subject to significant economic upturns and downturns. Our business and
certain of the end markets we serve are also subject to rapid technological changes and material fluctuations in demand based on end-user preferences. There
can be no assurance (i) that products stocked in our inventory will not be rendered obsolete before we ship them, or (ii) that we will be able to design, develop
and produce products in a timely fashion to accommodate changing customer demand. As a result of these and other factors, we may experience material
fluctuations in future revenue, gross margins, operating results, net income and earnings per share on a quarterly or annual basis. Our historical financial
performance and results of operations should not be relied upon as indicators of future performance or results. In addition, if our revenue, gross margins,
operating results, net income and earnings per share results or expectations do not meet the expectations of securities analysts or investors, the market price of
our common stock may decline.

Increases in our effective tax rate and exposure to additional tax liabilities may adversely impact our results of operations.

Our effective tax rate reflects the applicable tax rate in effect in the various tax jurisdictions around the world where our income is earned. Our effective
tax rate for fiscal 2016 and the first nine months of fiscal 2017 was below the U.S. federal statutory tax rate of 35%, primarily due to lower statutory tax rates
applicable to our operations in the foreign jurisdictions in which we earn income. A number of factors may increase our future effective tax rate, including:
new or revised tax laws or legislation or the interpretation of such laws or legislation by governmental authorities; increases in tax rates in various
jurisdictions; variation in the mix of jurisdictions in which our profits are earned and taxed; repatriation of non-U.S. earnings; any adverse resolution of
ongoing tax audits or adverse rulings from taxing authorities worldwide; changes in the valuation of our deferred tax assets and liabilities; adjustments to
income taxes upon finalization of various tax returns; increases in expenses not deductible for tax purposes, including executive compensation subject to the
limitations of Section 162(m) of the Internal Revenue Code and amortization of assets acquired in connection with strategic transactions; decreased
availability of tax deductions for stock-based compensation awards worldwide; and changes in available tax credits. Any significant increase in our future
effective tax rate could adversely impact our net income during future periods.

On October 5, 2015, the Organization for Economic Cooperation and Development (OECD), an international association of thirty-five countries,
including the United States, Ireland and UK, released the final reports from its Base Erosion and Profit Shifting (BEPS) Action Plans. The BEPS
recommendations covered a number of issues, including country-by-country reporting, permanent establishment rules, transfer pricing rules and tax treaties.
Future tax reform resulting from such recommendations may result in changes to long-standing tax principles, which could adversely affect our effective tax
rate or result in higher cash tax liabilities.

Long-term contracts are not typical for us, and incorrect forecasts or reductions, cancellations or delays in orders for our products could adversely affect our
operating results.

We typically do not have long-term sales contracts with our customers. In certain markets where end-user demand may be particularly volatile and
difficult to predict, some customers place orders that require us to manufacture product and have it available for shipment, even though the customer is
unwilling to make a binding commitment to purchase all, or even any, of the product. In other instances, we manufacture product based on forecasts of
customer demands, which may fluctuate significantly on a quarterly or annual basis. Additionally, our U.S. government contracts and subcontracts may be
funded in increments over a number of government budget periods and typically can be terminated by the government for its convenience. As a result, we
may incur inventory and manufacturing costs in advance of anticipated sales, and we are subject to the risk of lower than expected orders or cancellations of
orders, leading to a sharp reduction of sales and backlog. Further, orders or forecasts for products that meet the customer’s unique requirements and that are
canceled or unrealized orders would, in addition, result in an inventory of unsaleable products, causing potential inventory write-offs, and we may be unable
to recover all of our costs incurred or committed. As a result of lengthy manufacturing cycles for certain of the products that are subject to these uncertainties,
the amount of unsaleable product could be substantial. Incorrect forecasts, or reductions, cancellations or delays in orders for our products could adversely
affect our operating results.

Our future success depends upon our ability to execute our business strategy, continue to innovate, improve our existing products, design, develop, produce
and market new products, and identify and enter new markets.
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Our future success significantly depends on our continued ability to execute our business strategy, continue to improve our existing products and
design, develop, produce and market innovative new products. Product design, development, innovation and enhancement is often a complex, time-
consuming and costly process involving significant investment in research and development, with no assurance of return on investment. There can be no
assurance that we will be able to develop and introduce new and improved products in a timely or efficient manner or that new and improved products, if
developed, will achieve market acceptance. Our products generally must conform to various evolving and sometimes competing industry standards, which
may adversely affect our ability to compete in certain markets or require us to incur significant costs. In addition, our customers generally impose very high
quality and reliability standards on our products, which often change and may be difficult or costly to satisfy. Any inability to satisfy customer quality and
reliability standards or comply with industry standards and technical requirements may adversely affect demand for our products and our results of
operations. In addition, our growth is dependent on our ability to generate new design opportunities and win competitive bid selection processes. Failure to
obtain or maintain a particular design win may prevent us from obtaining or maintaining design wins in subsequent generations of a particular product and
could also weaken our position in future competitive selection processes. Our growth is also dependent on our ability to identify and penetrate new markets
where we have limited experience and competition is intense. Some of our customers in new markets are less established, which could subject us to increased
credit risk. There can be no assurance that the markets we serve and/or target based on our business strategy will grow in the future, that our existing and new
products will meet the requirements of these markets, that our products, or the products in which our products are used, will achieve customer acceptance in
these markets, that competitors will not force price reductions or take market share from us, or that we can achieve or maintain adequate gross margins or
profits in these markets. Additionally, developing markets, such as the developing Internet of Things (IoT) market, require significant investments, resources
and technological advancements in order to compete effectively and there can be no assurance that we will achieve success in these markets. Furthermore, a
decline in demand in one or several of our end-user markets could have a material adverse effect on the demand for our products and our results of operations.

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

We face intense competition in the semiconductor industry, and we expect this competition to increase in the future, including from companies located
outside of the United States. Competition is generally based on innovation, design, quality and reliability of products, product performance, features and
functionality, product pricing, availability and capacity, technological service and support, and the availability of integrated system solutions, with the relative
importance of these factors varying among products, markets and customers. Many companies have sufficient financial, manufacturing, technical, sales and
marketing resources to develop and market products that compete with our products. Some of our competitors may have more advantageous supply or
development relationships with our current and potential customers or suppliers. Our competitors also include emerging companies selling specialized
products in markets we serve and entities outside of the U.S., including entities associated with efforts by foreign governments to create indigenous
semiconductor industries. Existing or new competitors may develop products or technologies that more effectively address the demands of our customers and
markets with enhanced performance, features and functionality, lower power requirements, greater levels of integration or lower cost. In addition, as we seek
to expand our business, including the design and production of products and services for the IoT market, we may encounter increased competition from our
current competitors and/or new competitors. Increased competition in certain markets has resulted in and may continue to result in declining average selling
prices, reduced gross margins and loss of market share in those markets. There can be no assurance that we will be able to compete successfully in the future
against existing or new competitors, or that our operating results will not be adversely affected by increased competition. In addition, the semiconductor
industry has experienced significant consolidation over the past several years. Consolidation among our competitors could lead to a changing competitive
landscape, which could negatively impact our competitive position and market share and harm our results of operations.

We rely on third-party suppliers, subcontractors and manufacturers for some industry-standard wafers, manufacturing processes, assembly and test services,
and transportation, and we generally cannot control their availability or conditions of supply.

We rely, and plan to continue to rely, on third-party suppliers, assembly and test subcontractors, freight carriers and wafer fabricators (collectively,
suppliers) to supply most of our wafers that can be manufactured using industry-standard submicron processes. This reliance involves several risks, including
reduced control over availability, capacity utilization, delivery schedules, manufacturing yields, and costs. We currently source approximately 40% of our
wafer requirements annually from third-party wafer fabrication foundries, primarily Taiwan Semiconductor Manufacturing Company. In addition, these
suppliers often provide manufacturing services to our competitors and therefore periods of increased industry demand may result in capacity constraints. In
certain instances, the third-party supplier is the sole source of highly specialized processing services. If our suppliers are unable or unwilling to manufacture
and deliver components to us on the time schedule and of the quality or quantity that we require or provide us with required manufacturing processes, we may
be forced to seek to engage additional or replacement suppliers, which could result in additional expenses and delays in product development or shipment of
product to
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our customers. If additional or replacement suppliers or manufacturing processes are not available, we may also experience delays in product development or
shipment which could, in turn, result in the temporary or permanent loss of customers.

A prolonged disruption of our internal manufacturing operations could have a material adverse effect on our business, financial condition and results of
operations.

In addition to leveraging an outsourcing model for manufacturing operations, we also rely on our internal manufacturing operations located in the
United States, Ireland, the Philippines, Singapore and Malaysia. A prolonged disruption at or inability to utilize, one or more of our manufacturing facilities,
loss of raw materials or damage to our manufacturing equipment for any reason, including due to natural or man-made disasters or other events outside of our
control, such as widespread outbreaks of illness or the failure to maintain our labor force at one or more of these facilities may disrupt our operations, delay
production, shipments and revenue and result in us being unable to timely satisfy customer demand. As a result, we could forgo revenue opportunities,
potentially lose market share and damage our customer relationships, all of which could materially and adversely affect our business, financial condition and
results of operations.

If we are unable to generate sufficient cash flow, we may not be able to service our debt obligations, including making payments on our outstanding term
loans and senior unsecured notes.

Our ability to make payments of principal and interest on our indebtedness when due, including the significant indebtedness that we have incurred in
connection with the Acquisition, depends upon our future performance, which will be subject to general economic conditions, industry cycles and financial,
business and other factors affecting our consolidated operations, many of which are beyond our control. If we are unable to generate sufficient cash flow from
operations in the future to service our outstanding debt, we may be required to, among other things:

• seek additional financing in the debt or equity markets;

• refinance or restructure all or a portion of our indebtedness;

• borrow under our revolving credit facility;

• divert funds that would otherwise be invested in our operations;

• repatriate earnings at higher tax rates that are indefinitely reinvested in foreign locations;

• sell selected assets; or

• reduce or delay planned capital expenditures or operating expenditures.

Such measures might not be sufficient to enable us to service our debt, which could negatively impact our financial results. In addition, any such
financing, refinancing or sale of assets might not be possible on economically favorable terms.

Our significant existing indebtedness could also have the effect, among other things, of reducing our flexibility to respond to changing business and
economic conditions, reducing funds available for working capital, capital expenditures, acquisitions and other general corporate purposes or creating
competitive disadvantages relative to other companies with lower debt levels.

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

The cyclical nature of the semiconductor industry has resulted in periods when demand for our products has increased or decreased rapidly. The demand
for our products is subject to the strength of our four major end markets of Industrial, Communications Infrastructure, Automotive and Consumer. If we
expand our operations and workforce too rapidly or procure excessive resources in anticipation of increased demand for our products, and that demand does
not materialize at the pace at which we expect, or declines, or if we overbuild inventory in a period of decreased demand, our operating results may be
adversely affected as a result of increased operating expenses, reduced margins, underutilization of capacity or asset impairment charges. These capacity
expansions by us and other semiconductor manufacturers could also lead to overcapacity in our target markets which could lead to price erosion that would
adversely impact our operating results. Conversely, during periods of rapid increases in demand, our available capacity may not be sufficient to satisfy the
demand. In addition, we may not be able to expand our workforce and operations in a sufficiently timely manner, procure adequate resources and raw
materials, locate suitable third-party suppliers, or respond effectively to changes in demand for our existing products or to demand for new products requested
by our customers, and our current or future business could be materially and adversely affected.

Our semiconductor products are complex and we may be subject to product warranty and indemnity claims, which could result in significant costs and
damage to our reputation and adversely affect customer relationships, the market acceptance of our products and our operating results.
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Semiconductor products are highly complex and may contain defects when they are first introduced or as new versions are developed. Failures in our
products and services or in the products of customers could result in damage to our reputation and reliability and increase our liability exposure to third
parties. Certain of our products and services could also contain security vulnerabilities, defects, bugs and errors, which could also result in significant data
losses, security breaches and theft of intellectual property. We generally warrant our products to our customers for one year from the date title passes from us.
We invest significant resources in the testing of our products; however, if any of our products contain defects, we may be required to incur additional
development and remediation costs pursuant to warranty and indemnification provisions in our customer contracts and purchase orders. These problems may
divert our technical and other resources from other product development efforts and could result in claims against us by our customers or others, including
liability for costs associated with product recalls, which may adversely impact our operating results. We may also be subject to customer indemnity claims.
Our customers have on occasion been sued, and may be sued in the future, by third parties alleging infringement of intellectual property rights, or damages
resulting from use of our products. Those customers may seek indemnification from us under the terms and conditions of our sales contracts with them. In
certain cases, our potential indemnification liability may be significant. If any of our products contains defects, or has reliability, quality or compatibility
problems, our reputation may be damaged, which could make it more difficult for us to sell our products to existing and prospective customers and could also
adversely affect our operating results.

We have manufacturing processes that utilize a substantial amount of technology as the fabrication of integrated circuits is a highly complex and precise
process. Minute impurities, contaminants in the manufacturing environment, difficulties in the fabrication process, defects in the masks used in the wafer
manufacturing process, manufacturing equipment failures, wafer breakage or other factors can cause a substantial percentage of wafers to be rejected or
numerous dice on each wafer to be nonfunctional. While we have significant expertise in semiconductor manufacturing, it is possible that some processes
could become unstable. This instability could result in manufacturing delays and product shortages, which could have a material adverse effect on our
operating results.

We are involved in frequent litigation, including claims regarding intellectual property rights, which could be costly to bring or defend and could require us to
redesign products or pay significant royalties.

The semiconductor industry is characterized by frequent claims and litigation involving patent and other intellectual property rights, including claims
arising under our contractual obligations to indemnify our customers. Other companies or individuals have obtained patents covering a variety of
semiconductor designs and processes, and we might be required to obtain licenses under some of these patents or be precluded from making and selling
infringing products, if those patents are found to be valid and infringed by us. In the event a third party makes a valid intellectual property claim against us
and a license is not available to us on commercially reasonable terms, or at all, we could be forced either to redesign or to stop production of products
incorporating that intellectual property, and our operating results could be materially and adversely affected. Litigation may be necessary to enforce our
patents or other of our intellectual property rights or to defend us against claims of infringement, and this litigation could be costly and divert the attention of
our key personnel. We could also be subject to litigation or arbitration disputes arising under our contractual obligations, as well as indemnity, warranty or
product liability claims that could lead to significant costs and expenses as we defend those claims or pay damage awards. There can be no assurance that we
are adequately insured to protect against all claims and potential liabilities, and we may elect to self-insure with respect to certain matters. We may incur costs
and expenses relating to a recall of our customers’ products due to an alleged failure of components we supply. An adverse outcome in litigation or arbitration
could have a material adverse effect on our financial position or on our operating results or cash flows in the period in which the dispute is resolved.

We may be unable to adequately protect our proprietary intellectual property rights, which may limit our ability to compete effectively.

Our future success depends, in part, on our ability to protect our intellectual property. We primarily rely on patent, mask work, copyright, trademark and
trade secret laws, as well as nondisclosure agreements and other methods, to protect our proprietary technologies and processes. Despite our efforts to protect
our intellectual property, it is possible that competitors or other unauthorized third parties may obtain, copy, reverse engineer, use or disclose our technologies,
products and processes. Moreover, the laws of foreign countries in which we design, manufacture, market and sell our products may afford little or no
effective protection of our proprietary intellectual property.

There can be no assurance that the claims allowed in our issued patents will be sufficiently broad to protect our technology. In addition, any of our
existing or future patents may be challenged, invalidated or circumvented. As such, any rights granted under these patents may not provide us with adequate
protection. We may not be able to obtain foreign patents or pending applications corresponding to our U.S. patents and applications. Even if foreign patents
are granted, effective enforcement in foreign countries may not be available. If our patents and mask works do not adequately protect our technology, our
competitors may be able to offer products similar to ours. Our competitors may also be able to develop similar technology independently or design around our
patents.
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We generally enter into confidentiality agreements with our employees, consultants and strategic partners. We also try to control access to and
distribution of our technologies, documentation and other proprietary information. Despite these efforts, internal or external parties may attempt to copy,
disclose, obtain or use our products or technology without our authorization. Also, former employees may seek employment with our business partners,
customers or competitors, and there can be no assurance that the confidential nature of our proprietary information will be maintained in the course of such
future employment.

A significant disruption in, or breach in security of, our information technology systems could materially and adversely affect our business or reputation.

We rely on information technology systems throughout our company to keep financial records and customer data, process orders, manage inventory,
coordinate shipments to customers, maintain confidential and proprietary information, assist in semiconductor engineering and other technical activities and
operate other critical functions such as Internet connectivity, network communications and email. Our information technology systems may be susceptible to
damage, disruptions or shutdowns due to power outages, hardware failures, telecommunication failures, user errors, catastrophes or other unforeseen events.
We also utilize external cloud providers for certain infrastructure activities. If we were to experience a prolonged disruption in the information technology
systems that involve our internal communications or our interactions with customers or suppliers, it could result in the loss of sales and customers and
significant incremental costs, which could adversely affect our business. We may also be subject to security breaches caused by computer viruses, illegal
break-ins or hacking, sabotage, or acts of vandalism by third parties or our employees or contractors. Our security measures or those of our third party service
providers may not detect or prevent security breaches, defects, bugs or errors. In addition, we provide our confidential and proprietary information to our
strategic partners in certain cases where doing so is necessary to conduct our business.  While we employ confidentiality agreements to protect such
information, nonetheless those third parties may also be subject to security breaches or otherwise compromise the protection of such information. Security
breaches of our information technology systems or those of our partners could result in the misappropriation or unauthorized disclosure of confidential and
proprietary information belonging to us or to our employees, partners, customers or suppliers, which could result in our suffering significant financial or
reputational damage.

If we do not retain our key personnel, our ability to execute our business strategy will be adversely affected.

Our continued success depends to a significant extent upon the recruitment, retention and effective succession of our executive officers and key
management and technical personnel, particularly our experienced engineers. The competition for these employees is intense. The loss of the services of one
or more of our key personnel could have a material adverse effect on our operating results. In addition, there could be a material adverse effect on our
business should the turnover rates for engineers and other key personnel increase significantly or if we are unable to continue to attract and retain qualified
personnel. We do not maintain any key person life insurance policy on any of our officers or employees.

To remain competitive, we may need to invest in or acquire other companies, purchase or license technology from third parties, or enter into other strategic
transactions in order to introduce new products or enhance our existing products.

An element of our business strategy involves expansion through the acquisitions of businesses, assets, products or technologies that allow us to
complement our existing product offerings, diversify our product portfolio, expand our market coverage, increase our engineering workforce or enhance our
technological capabilities. We may not be able to find businesses that have the technology or resources we need and, if we find such businesses, we may not
be able to invest in, purchase or license the technology or resources on commercially favorable terms or at all. Acquisitions, investments and technology
licenses are difficult to identify and complete for a number of reasons, including the cost of potential transactions, competition among prospective buyers and
licensees, the need for regulatory approvals, and difficulties related to integration efforts. In addition, investments in private companies are subject to a risk of
a partial or total loss of our investment. Both in the U.S. and abroad, governmental regulation of acquisitions, including antitrust reviews and approvals, has
become more complex, increasing the costs and risks of undertaking and consummating significant acquisitions. In order to finance a potential transaction, we
may need to raise additional funds by issuing securities or borrowing money. We may not be able to obtain financing on favorable terms, and the sale of our
stock may result in the dilution of our existing shareholders or the issuance of securities with rights that are superior to the rights of our common
shareholders.

Acquisitions also involve a number of challenges and risks, including:
• difficulty or delay integrating acquired technologies, operations and personnel with our existing businesses;

• diversion of management's attention in connection with both negotiating the transaction and integrating the assets;

• strain on managerial and operational resources as management tries to oversee larger or more complex operations;

• the future funding requirements for acquired companies, which may be significant;

• potential loss of key employees;
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• exposure to unforeseen liabilities or regulatory compliance issues of acquired companies; 

• higher than expected or unexpected costs relating to or associated with an acquisition and integration of assets;

• difficulty realizing synergies and growth prospects of an acquisition in a timely manner or at all; and

• increased risk of costly and time-consuming legal proceedings.

If we are unable to successfully address these risks, we may not realize some or all of the expected benefits of the acquisition, which may have an
adverse effect on our business strategy, plans and operating results.

We rely on supplies, services and manufacturing capacity located in geologically unstable areas, which could affect our ability to produce products.

We, like many companies in the semiconductor industry, rely on supplies, services, internal manufacturing capacity, wafer fabrication foundries and
other subcontractors in geologically unstable locations around the world. Earthquakes, tsunamis, flooding or other natural disasters may disrupt local
semiconductor-related businesses and adversely affect manufacturing capacity, availability and cost of key raw materials, utilities and equipment, and
availability of key services, including transport of our products worldwide. Our insurance may not adequately cover losses resulting from such disruptions.
Any prolonged inability to utilize one of our manufacturing facilities, or those of our subcontractors or third-party wafer fabrication foundries, as a result of
fire, flood, natural disaster, unavailability of utilities or otherwise, could result in a temporary or permanent loss of customers for affected products, which
could have a material adverse effect on our results of operations and financial condition.

We are exposed to business, economic, political, legal, regulatory and other risks through our significant worldwide operations, which could adversely affect
our business, financial condition and results of operations.

We have significant operations and manufacturing facilities outside the United States, including in Ireland, the Philippines, Singapore and Malaysia. A
significant portion of our revenue is derived from customers in international markets, and we expect that international sales will continue to account for a
significant portion of our revenue in the future. Risks associated with our international business operations include the following:

• political, legal and economic changes or instability and civil unrest in foreign markets;

• currency conversion risks and exchange rate and interest rate fluctuations;

• limitations on the repatriation of earnings;

• trade and travel restrictions or government sanctions, including import or export tariffs or restrictions imposed by the U.S. government on trading with

parties in foreign countries;

• complex, varying and changing government regulations and legal standards and requirements, particularly with respect to price protection,

competition practices, export control regulations and restrictions, customs and tax requirements, immigration, anti-boycott regulations, data privacy,

intellectual property, anti-corruption and environmental compliance, including U.S. customs and export regulations and restrictions, International

Traffic in Arms Regulations and the Foreign Corrupt Practices Act;

• economic disruption from terrorism and threats of terrorism and the response to them by the U.S. and its allies;

• increased managerial complexities, including different employment practices and labor issues;

• greater difficulty enforcing intellectual property rights and weaker laws protecting such rights;

• natural disasters or pandemics;

• transportation disruptions and delays and increases in labor and transportation costs;

• changes to foreign taxes, tariffs and freight rates;

• fluctuations in raw material costs and energy costs;

• greater difficulty in accounts receivable collections and longer collection periods; and

• costs associated with our foreign defined benefit pension plans.

Any of these risks, or any other risks related to international business operations, could materially adversely affect our business, financial condition and
results of operations.
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Many of these risks are present in China. While we expect to continue to expand our business and operations in China, our success in the Chinese
markets may be adversely affected by China’s continuously evolving policies, laws and regulations, including those relating to taxation, import and export
tariffs or restrictions, currency controls, antitrust, cybersecurity and data protection, the environment, indigenous innovation and the promotion of a domestic
semiconductor industry, and intellectual property rights and enforcement and protection of those rights. Enforcement of existing laws or agreements may be
inconsistent. In addition, changes in the political environment, governmental policies, international trade policies and relations, or U.S.-China relations could
result in revisions to laws or regulations or their interpretation and enforcement, exposure of our proprietary intellectual property, increased taxation, and
restrictions on imports, import duties or currency revaluations, which could have an adverse effect on our business plans and operating results.

At July 29, 2017, our principal source of liquidity was $908.6 million of cash and cash equivalents and short-term investments, of which approximately
$415.6 million was held in the United States and the remaining balance was held outside the United States in various foreign subsidiaries. As we intend to
reinvest substantially all of our foreign earnings indefinitely, this cash held outside the United States is not available to meet certain aspects of our cash
requirements in the United States. We require a substantial amount of cash in the United States for operating requirements, stock repurchases, cash dividends
and acquisitions. If we are unable to address our U.S. cash requirements through operations, borrowings under our current revolving credit facility, future debt
or equity offerings or other sources of cash obtained at an acceptable cost, it may be necessary for us to consider repatriation of earnings that are indefinitely
reinvested, and we may be required to pay additional taxes under current tax laws, which could have a material adverse effect on our results of operations and
financial condition.

Our operating results are dependent on the performance of independent distributors.

A significant portion of our sales are through independent distributors that are not under our control. These independent distributors generally represent
product lines offered by several companies and thus could reduce their sales efforts applied to our products or they could terminate their representation of us.
We generally do not require letters of credit from our distributors and are not protected against accounts receivable default or declarations of bankruptcy by
these distributors. Our inability to collect open accounts receivable could adversely affect our operating results. Termination of a significant distributor or a
group of distributors, whether at our initiative or the distributor’s initiative or through consolidation in the distribution industry, could disrupt our current
business, and if we are unable to find suitable replacements, our operating results could be adversely affected. We have also recently reduced the number of
distributors we use, which may exacerbate the foregoing risks.

We are subject to environmental, health and safety (EHS) regulations, which could increase our expenses and affect our operating results.

Our industry is subject to EHS requirements, particularly those environmental requirements that control and restrict the sourcing, use, transportation,
emission, discharge, storage and disposal of certain chemicals, minerals, elements and materials used or produced in the semiconductor manufacturing
process. Public attention to environmental, sustainability and social responsibility concerns continues to increase, and our customers routinely include
stringent environmental and other standards in their contracts with us. Changes in EHS laws or regulations may require us to invest in costly equipment or
alter the way our products are made and may adversely affect the sourcing, supply and pricing of materials used in our products. In addition, we use
hazardous and other regulated materials that subject us to risks of strict liability for damages caused by potential or actual releases of such materials. Any
failure to control such materials adequately or to comply with existing or future EHS statutory or regulatory standards, requirements or contractual obligations
could result in liability for damages and remediation; the imposition of regulatory penalties and civil and criminal fines; the suspension or termination of the
development, manufacture, sale or use of certain of our products; changes to our manufacturing processes or a need to substitute materials that may cost more
or be less available; damage to our reputation; and/or increased expenses associated with compliance, each of which could have a material adverse effect on
our business and operating results.

If we fail to comply with government contracting regulations, we could suffer a loss of revenue or incur price adjustments or other penalties.

Some of our revenue is derived from contracts with agencies of the United States government and subcontracts with its prime contractors. As a United
States government contractor or subcontractor, we are subject to federal contracting regulations, including the Federal Acquisition Regulations, which govern
the allowability of costs incurred by us in the performance of United States government contracts. Certain contract pricing is based on estimated direct and
indirect costs, which are subject to change. Additionally, the United States government is entitled after final payment on certain negotiated contracts to
examine all of our cost records with respect to such contracts and to seek a downward adjustment to the price of the contract if it determines that we failed to
furnish complete, accurate and current cost or pricing data in connection with the negotiation of the price of the contract.

In connection with our United States government business, we are also subject to government audits and to review and approval of our policies,
procedures, and internal controls for compliance with procurement regulations and applicable laws. In
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certain circumstances, if we do not comply with the terms of a contract or with regulations or statutes, we could be subject to downward contract price
adjustments or refund obligations or could in extreme circumstances be assessed civil and criminal penalties or be debarred or suspended from obtaining
future contracts for a specified period of time. Any such suspension or debarment or other sanction could have an adverse effect on our business.

Under some of our government subcontracts, we are required to maintain secure facilities and to obtain security clearances for personnel involved in
performance of the contract, in compliance with applicable federal standards. If we were unable to comply with these requirements, or if personnel critical to
our performance of these contracts were unable to obtain or maintain their security clearances, we might be unable to perform these contracts or compete for
other projects of this nature, which could adversely affect our revenue.

Restrictions in our revolving credit facility, term loans and outstanding debt instruments may limit our activities.

Our current revolving credit facility, term loans and outstanding debt instruments impose, and future debt instruments to which we may become subject
may impose, restrictions that limit our ability to engage in activities that could otherwise benefit our Company, including to undertake certain transactions, to
create certain liens on our assets and to incur certain subsidiary indebtedness. Our ability to comply with these financial restrictions and covenants is
dependent on our future performance, which is subject to prevailing economic conditions and other factors, including factors that are beyond our control such
as foreign exchange rates, interest rates, changes in technology and changes in the level of competition. In addition, our revolving credit facility requires us to
maintain compliance with specified financial ratios. If we breach any of the covenants under our revolving credit facility, the indentures governing our
outstanding senior unsecured notes, the term loans or any future debt instruments to which we may become subject and do not obtain appropriate waivers,
then, subject to applicable cure periods, our outstanding indebtedness thereunder could be declared immediately due and payable or we may be restricted
from further borrowing under our revolving credit facility.

Our stock price may be volatile.

The market price of our common stock has been volatile in the past and may be volatile in the future, as it may be significantly affected by factors
including:

• global economic conditions generally;

• crises in global credit, debt and financial markets;

• actual or anticipated fluctuations in our revenue and operating results;

• changes in financial estimates or other statements made by securities analysts or others in analyst reports or other publications or our failure to

perform in line with those estimates or statements or our published guidance;

• financial results and prospects of our customers;

• U.S. and foreign government actions;

• changes in market valuations of other semiconductor companies;

• rumors and speculation in the press, investment community or on social media about us, our customers or other companies in our industry;

• announcements by us, our customers or our competitors of significant new products, technical innovations, material transactions, acquisitions or

dispositions, litigation, capital commitments or revised earnings estimates;

• departures of key personnel;

• alleged noncompliance with laws, regulations or ethics standards by us or any of our employees, officers or directors; and

• negative media publicity targeting us or our suppliers, customers or competitors.

The stock market has historically experienced volatility, especially within the semiconductor industry, that often has been unrelated to the performance
of particular companies. These market fluctuations may cause our stock price to fall regardless of our operating results.

Our directors and executive officers periodically sell shares of our common stock in the market, including pursuant to Rule 10b5-1 trading plans.
Regardless of the individual's reasons for such sales, securities analysts and investors could view such sales as a negative indicator and our stock price could
be adversely affected as a result.
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ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities 

On March 10, 2017, we completed the acquisition of Linear Technology Corporation, an independent manufacturer of high performance analog integrated
circuits, which we refer to as the Acquisition. As a result of the Acquisition, we have temporarily suspended our share repurchase program.

Period

Total Number of
Shares Purchased

(a)  
Average Price

Paid Per Share (b)  

Total Number of
Shares Purchased as

Part of Publicly
Announced Plans or

Programs (c)  

Approximate Dollar
Value of Shares that

May Yet Be
Purchased Under

the Plans or
Programs

April 30, 2017 through May 27, 2017 3,653  $ 79.96  —  $ 792,501,619
May 28, 2017 through June 24, 2017 4,946  $ 80.00  —  $ 792,501,619
June 25, 2017 through July 29, 2017 104,619  $ 79.02  —  $ 792,501,619

Total 113,218  $ —  —  $ 792,501,619

(a) Consists of 113,218 shares withheld by us from employees to satisfy minimum employee tax obligations upon vesting of restricted stock units
granted to our employees under our equity compensation plans.

(b) The average price paid for shares in connection with vesting of restricted stock units are averages of the closing stock price at the vesting date which
is used to calculate the number of shares to be withheld.

(c) Shares repurchased pursuant to the stock repurchase program publicly announced on August 12, 2004. On February 15, 2016, the Board of Directors
of the Company approved an increase to the current authorization for the stock repurchase program by $600.0 million to $1.0 billion in the
aggregate. In the aggregate, our Board of Directors has authorized us to repurchase $6.2 billion of our common stock under the program. Under the
repurchase program, we may repurchase outstanding shares of our common stock from time to time in the open market and through privately
negotiated transactions. Unless terminated earlier by resolution of our Board of Directors, the repurchase program will expire when we have
repurchased all shares authorized for repurchase under the repurchase program.
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ITEM 6. Exhibits

Exhibit No.   Description

10.1
 

Amendment No. 6 to Employment Agreement with Rick D. Hess dated June 13, 2017, filed as Exhibit 10.1 to the Company's Current
Report on Form 8-K (File No. 1-7819) as filed with the Commission on June 15, 2017 and incorporated herein by reference.

10.2†  Change of Control Severance Agreement between Linear Technology Corporation and Steve Pietkiewicz, dated June 23, 2016.
10.3†  Employee Retention Agreement between the Company and Steve Pietkiewicz, dated July 25, 2017.
10.4

 
Linear Technology Corporation Executive Bonus Plan, filed as Appendix A to Linear Technology Corporation's 2014 Definitive Proxy
Statement on Schedule 14A (File No. 000-14864), as filed with the Commission on September 26, 2014.

10.5

 

Form of Linear Integration Performance Restricted Stock Unit Agreement for Employees for usage under the Analog Devices, Inc.
Amended and Restated 2006 Stock Incentive Plan, filed as Exhibit 10.1 to the Company's Current Report on Form 8-K (File No. 1-
7819) as filed with the Commission on July 11, 2017 and incorporated herein by reference.

10.6†  Third Amendment to the Analog Devices, Inc. Amended and Restated Deferred Compensation Plan.
31.1†   Certification Pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002 (Chief Executive Officer).
31.2†   Certification Pursuant to Rule 13a-14(a) and 15d-14(a) of the Securities Exchange Act, as Adopted Pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002 (Chief Financial Officer).
32.1†   Certification Pursuant to 18 U.S.C. Section 1350 (Chief Executive Officer).
32.2†   Certification Pursuant to 18 U.S.C. Section 1350 (Chief Financial Officer).

101.INS   XBRL Instance Document.**
101.SCH   XBRL Schema Document.**
101.CAL   XBRL Calculation Linkbase Document.**
101.LAB   XBRL Labels Linkbase Document.**
101.PRE   XBRL Presentation Linkbase Document.**
101.DEF   XBRL Definition Linkbase Document.**

†   Filed or furnished herewith.
**   Submitted electronically herewith.

Attached as Exhibit 101 to this report are the following formatted in XBRL (Extensible Business Reporting Language): (i) Condensed Consolidated
Statements of Income for the three and nine months ended July 29, 2017 and July 30, 2016, (ii) Condensed Consolidated Statements of Comprehensive
Income for the three and nine months ended July 29, 2017 and July 30, 2016, (iii) Condensed Consolidated Balance Sheets at July 29, 2017 and October 29,
2016, (iv) Condensed Consolidated Statements of Cash Flows for the nine months ended July 29, 2017 and July 30, 2016 and (v) Notes to Condensed
Consolidated Financial Statements for the three and nine months ended July 29, 2017.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

 ANALOG DEVICES, INC.
   

Date: August 30, 2017 By:  /S/ VINCENT ROCHE

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

Date: August 30, 2017 By:  /S/ EILEEN WYNNE

   Eileen Wynne
   Vice President, Chief Accounting Officer
   and Interim Chief Financial Officer
   (Principal Financial Officer)
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Exhibit 10.2

LINEAR TECHNOLOGY CORPORATION CHANGE OF CONTROL SEVERANCE

AGREEMENT

This Change of Control Severance Agreement (the "Agreement") is made and entered into by and between Steve M.
Pietkiewicz ("Executive") and Linear Technology Corporation (the "Company"), effective as of June 23, 2016 (the "Effective
Date").

RECITALS

1.  The Compensation Committee (the "Committee") of the Board of Directors of the Company (the "Board') believes
that it is in the best interests of the Company and its stockholders (i) to assure that the Company will have the continued
dedication and objectivity of Executive, notwithstanding the possibility, threat, or occurrence of a Change of Control and (ii) to
provide Executive with an incentive to continue Executive's employment prior to a Change of Control and to motivate Executive
to maximize the value of the Company upon a Change of Control for the benefit of its stockholders.

2.  The Committee believes that it is imperative to provide Executive with certain severance benefits upon Executive's
termination of employment under certain circumstances. These benefits will provide Executive with enhanced financial security
and incentive and encouragement to remain with the Company notwithstanding the possibility of a Change of Control.

3.  Certain capitalized terms used in the Agreement are defined in Section 6 below.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:

1. Term of Agreement. This Agreement will have a term of three (3) years commencing on the Effective Date (the
"Term") and any obligations of the Company hereunder will lapse upon the completion of the Term. Notwithstanding the
foregoing provisions of this paragraph, (a) if a Change of Control occurs when there are fewer than twenty-four (24) months
remaining during the Term, the term of this Agreement will extend automatically through the date that is twenty-four (24) months
following the effective date of the Change of Control, or (b) if an initial occurrence of an act or omission by the Company
constituting the grounds for "Good Reason" in accordance with Section 6(i) hereof has occurred (the "Initial Grounds"), and the
expiration date of the Cure Period (as such term is used in Section 6(i)) with respect to such Initial Grounds could occur following
the expiration of the Term, the term of this Agreement will extend automatically through the date that is ninety (90) days following
the expiration of the Cure Period, but such extension of the term will only apply with respect to the Initial Grounds. If Executive
becomes entitled to benefits under Section 3 during the term of this Agreement, the Agreement will not terminate until all of the
obligations of the parties hereto with respect to this Agreement have been satisfied.



2. At-Will Employment. The Company and Executive acknowledge that Executive's employment is and will continue to
be at-will, as defined under applicable law. As an at-will employee, either the Company or Executive may terminate the
employment relationship at any time, with or without Cause.

3.    Severance Benefits.

(a) Termination without Cause or Resignation for Good Reason During the Change of Control Period. If the
Company terminates Executive's employment with the Company without Cause (and not by reason of Executive's death or
Disability) or if Executive resigns from such employment for Good Reason, and, in either case, such termination occurs during
the Change of Control Period, then subject to Section 4, Executive will receive the following:

(i) Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense
reimbursements, wages, and other benefits due to Executive under any Company-provided plans, policies, and arrangements
when legally required.

(ii) Severance Payment. Executive will receive a lump-sum payment (less applicable withholding taxes)
equal to one hundred percent (100%) of Executive's annual base salary as in effect immediately prior to Executive's termination
date (or if the termination is due to a resignation for Good Reason based on a material reduction in base compensation, then
Executive's annual base salary in effect immediately prior to such reduction) or, if greater, at the level in effect immediately prior
to the Change of Control.

(iii) Bonus Payment. Executive will receive a lump-sum payment (less applicable withholding taxes) equal
to one hundred percent (100%) of the Bonus Amount.

(iv) COBRA Payment. If Executive elects continuation coverage pursuant to COBRA within the time
period prescribed pursuant to COBRA for Executive and Executive's eligible dependents, the Company will reimburse Executive
for the premiums necessary to continue group health insurance benefits under COBRA for Executive and Executive's eligible
dependents until the earlier of (A) a period of twelve (12) months from the date of Executive's termination of employment, (B)
the date upon which Executive and/or Executive's eligible dependents becomes covered under similar plans or (C) the date upon
which Executive ceases to be eligible for coverage under COBRA (such reimbursements, the "COBRA Premiums"). However,
if the Company determines in its sole discretion that it cannot pay the COBRA Premiums without potentially violating applicable
law (including, without limitation, Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to
Executive a taxable lump-sum payment in an amount equal to the monthly COBRA premium that Executive would be required to
pay to continue Executive's group health coverage in effect on the date of Executive's termination of employment (which amount
will be based on the premium for the first month of COBRA coverage), multiplied by twelve (12), which payment will be made
regardless of whether Executive elects COBRA continuation coverage. For the avoidance of doubt, the taxable payments in lieu
of COBRA Premiums may be used for any purpose, including,



but not limited to continuation coverage under COBRA, and will be subject to all applicable tax withholdings.

(v) Accelerated Vesting of Equity Awards. Seventy-five percent (75%) of Executive's then unvested
Equity Awards will become vested in full and in the case of stock options and stock appreciation rights, will become exercisable.
In the case of Equity Awards with performance-based vesting, all performance goals and other vesting criteria will be treated as
set forth in Executive's Equity Award agreement governing such Equity Award.

(b) Termination Outside of the Change of Control Period; Voluntary Resignation; Termination for Cause. If
Executive's employment with the Company terminates (i) for any reason outside of the Change of Control Period; (ii) voluntarily
by Executive (other than for Good Reason during the Change of Control Period); or (iii) for Cause by the Company, then
Executive will not be entitled to receive severance or other benefits, except for those (if any) as may then be established under the
Company's then existing severance and benefits plans and practices or pursuant to other written agreements with the Company.

(c) Disability; Death. If the Company terminates Executive's employment as a result of Executive's Disability, or
Executive's employment terminates due to Executive's death, then Executive will not be entitled to receive severance or other
benefits except for those (if any) as may then be established under the Company's then existing written severance and benefits
plans and practices or pursuant to other written agreements with the Company.

(d) Exclusive Remedy. In the event of a termination of Executive employment as set forth in Section 3(a) of this
Agreement, the provisions of Section 3 are intended to be and are exclusive and in lieu of any other rights or remedies to which
Executive or the Company otherwise may be entitled, whether at law, tort or contract, in equity, or under this Agreement (other
than the payment of accrued but unpaid wages, as required by law, and any unreimbursed reimbursable expenses). Executive will
be entitled to no benefits, compensation or other payments or rights upon a termination of employment other than those benefits
expressly set forth in Section 3 of this Agreement.

4.     Conditions to Receipt of Severance; No Duty to Mitigate

(a) Release of Claims Agreement. The receipt of any severance payments or benefits (other than the accrued
compensation set forth in Section 3(a)(i)) pursuant to this Agreement is subject to Executive executing and not revoking the
separation agreement and release of claims set forth as Exhibit A hereto (the "Release" and such requirement, the "Release
Requirement"), which must become effective and irrevocable no later than sixty (60) days following Executive's termination of
employment (the "Release Deadline"). Any severance payments or benefits under this Agreement will be paid on, or, in the case
of installments, will not commence until the first regularly scheduled payroll date following the date the Release becomes
effective and irrevocable (the "Release Effective Date"), or, if later, such time as required by Section 4(c)(iii). Any installment
payments that would have been made to Executive prior to the Release Effective Date but for the preceding sentence will be paid
to Executive on the first regularly scheduled payroll date following the Release Effective Date and the remaining payments will
be made as provided in this Agreement. If the Release does not become effective and irrevocable by the Release Deadline,
Executive will forfeit any right to



severance payments or benefits under this Agreement. In no event will severance payments or benefits be paid or provided until
the Release actually becomes effective and irrevocable.

(b) Confidential Information and Invention Assignment Agreements. Executive's receipt of any payments or
benefits under Section 3 (other than the accrued compensation set forth in Section 3(a)(i)) will be subject to Executive continuing
to comply with the terms of the Confidential Information and Invention Assignment Agreement previously entered into between
the Company and Executive, as such agreement may be amended from time to time.

(c)     Section 409A.

(i) Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or
provided to Executive, if any, pursuant to this Agreement that, when considered together with any other severance payments or
separation benefits, are considered deferred compensation under Section 409A of the Code, and the final regulations and any
guidance promulgated thereunder ("Section 409A") (together, the "Deferred Compensation Separation Benefits") will be paid
or otherwise provided until Executive has a "separation from service" within the meaning of Section 409A. Similarly, no
severance payable to Executive, if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant
to Treasury Regulation Section 1.409A-l (b)(9) will be payable until Executive has a "separation from service" within the meaning
of Section 409A. In no event will Executive have discretion to determine the taxable year of payment of any Deferred
Compensation Separation Benefits.

(ii) It is intended that none of the severance payments under this Agreement will constitute Deferred
Compensation Separation Benefits but rather will be exempt from Section 409A as a payment that would fall within the "short-
term deferral period" as described in Section 4(c)(iv) below or resulting from an involuntary separation from service as described
in Section 4(c)(v) below.

(iii) Notwithstanding anything to the contrary in this Agreement, if Executive is a "specified employee"
within the meaning of Section 409A at the time of Executive's separation from service (other than due to death), then the Deferred
Compensation Separation Benefits, if any, that are payable within the first six (6) months following Executive's separation from
service, will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day following the
date of Executive's separation from service. All subsequent Deferred Payments, if any, will be payable in accordance with the
payment schedule applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies
following Executive's separation from service, but before the six (6) month anniversary of the separation from service, then any
payments delayed in accordance with this paragraph will be payable in a lump sum as soon as administratively practicable after
the date of Executive's death and all other Deferred Payments will be payable in accordance with the payment schedule applicable
to each payment or benefit. Each payment and benefit payable under this Agreement is intended to constitute a separate payment
under Section 1.409A-2(b)(2) of the Treasury Regulations.



(iv) Any amount paid under this Agreement that satisfies the requirements of the "short-term deferral" rule
set forth in Section 1.409A-l(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of clause (i)
above.

(v) Any amount paid under this Agreement that qualifies as a payment made as a result of an involuntary
separation from service pursuant to Section 1.409A-l(b)(9)(iii) of the Treasury Regulations that does not exceed the Section 409A
Limit (as defined below) will not constitute Deferred Payments for purposes of clause (i) above.

(vi) The foregoing provisions are intended to comply with or be exempt from the requirements of Section
409A so that none of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed
under Section 409A, and any ambiguities herein will be interpreted to be exempt or so comply. The Company and Executive agree
to work together in good faith to consider amendments to this Agreement and to take such reasonable actions which are necessary,
appropriate or desirable to avoid imposition of any additional tax or income recognition before actual payment to Executive under
Section 409A. In no event will the Company reimburse Executive for any taxes that may be imposed on Executive as a result of
Section 409A.

5. Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise
payable to Executive (i) constitute "parachute payments" within the meaning of Section 280G of the Code, and (ii) but for this
Section 5, would be subject to the excise tax imposed by Section 4999 of the Code, then Executive's benefits under Section 3 will
be either:

(a)     delivered in full, or

(b)     delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax
under Section 4999 of the Code,

whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax
imposed by Section 4999, results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits,
notwithstanding that all or some portion of such benefits may be taxable under Section 4999 of the Code. If a reduction in
severance and other benefits constituting "parachute payments" is necessary so that benefits are delivered to a lesser extent,
reduction will occur in the following order: reduction of cash payments; cancellation of Equity Awards granted "contingent on a
change in ownership or control" within the meaning of Code Section 280G; cancellation of accelerated vesting of Equity Awards;
and reduction of employee benefits. In the event that acceleration of vesting of Equity Award compensation is to be reduced, such
acceleration of vesting will be cancelled in the reverse order of the date of grant of Executive's Equity Awards. In no event will the
Executive have any discretion with respect to the ordering of payment reductions.

Unless the Company and Executive otherwise agree in writing, any determination required under this Section 5 will be
made in writing by the Company's independent public accountants immediately prior to a Change of Control or such other person
or entity to which the parties mutually agree (the "Firm"), whose determination will be conclusive and binding upon Executive
and the Company. For purposes of making the calculations required by this Section 5, the Firm may make reasonable assumptions
and approximations concerning applicable taxes and may rely on reasonable, good faith



interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the
Firm such information and documents as the Firm may reasonably request in order to make a determination under this Section.
The Company will bear all costs the Firm may incur in connection with any calculations contemplated by this Section 5.

6.    Definition of Terms. The following terms referred to in this Agreement will have the following meanings:

(a)    Bonus Amount. "Bonus Amount" means the greatest of:

(i)     the average Performance Bonus earned by Executive for the bonus periods ending during the
twenty-four (24)-month period ending on the Termination Bonus Period End Date, with such average determined on an
annualized basis,

(ii)     the average Performance Bonus earned by Executive for the bonus periods ending during the
twenty-four (24)-month period ending on the COC Bonus Period End Date, with such average determined on an annualized basis,
and

(iii)    Executive's annualized target Performance Bonus opportunity for the bonus period in effect at the
time of Executive's termination (or if the termination is due to a resignation for Good Reason based on a material reduction in
base compensation, then Executive's annualized target Performance Bonus opportunity as of immediately prior to such reduction).

Notwithstanding the foregoing, if Executive has not held the position in the Company that he or she holds
as of the Effective Date (the "Reference Position") or a higher position in the Company assumed after the Effective Date for the
entire duration of the twenty-four (24)-month period ending on the Termination Bonus Period End Date, references in the
definition of "Bonus Amount" to:

(x) the "twenty-four (24)-month period ending on the Termination Bonus Period End Date" will instead
refer to the shorter period of time ending on the Termination Bonus Period End Date in which the Executive held the Reference
Position (or a higher position in the Company assumed after the Effective Date), and

(y) the "twenty-four (24)-month period ending on the COC Bonus Period End Date" will instead refer to
such twenty-four (24)-month period or, if shorter, the period of time ending on the COC Bonus Period End Date in which the
Executive held the Reference Position (or a higher position in the Company assumed after the Effective Date).

(b) Cause. "Cause” means (i) an act of personal dishonesty taken by Executive in connection with his or her
responsibilities as an employee and intended to result in substantial personal enrichment of Executive; (ii) Executive being
convicted of, or entering a plea of nolo contendere or guilty to, a felony; (iii) a willful act by Executive which constitutes gross
misconduct and which is injurious to the Company; or (iv) following delivery to Executive of a written demand for performance
from the Company which describes the basis for the Company's reasonable belief that Executive has



not substantially performed his or her duties, continued violations by Executive of Executive's obligations to the Company which
are demonstrably willful and deliberate on Executive's part

(c) Change of Control. "Change of Control' means the occurrence of any of the following events:

(i) Change in Ownership of the Company. A change in the ownership of the Company, which is deemed
to occur on the date that any one person, or more than one person acting as a group ("Person"), acquires ownership of the stock
of the Company that, together with the stock held by such Person, constitutes more than fifty percent (50%) of the total voting
power of the stock of the Company; or

(ii) Change in Effective Control of the Company. A change in the effective control of the Company, which
is deemed to occur on the date that a majority of members of the Board is replaced during any twelve (12)-month period by
directors whose appointment or election was not endorsed by a majority of the members of the Board prior to the date of the
appointment or election. For purposes of this clause (ii), if any Person is considered to be in effective control of the Company, the
acquisition of additional control of the Company by the same Person will not be considered a Change of Control; or

(iii) Change in Ownership of a Substantial Portion of the Company's Assets. A change in the ownership of
a substantial portion of the Company's assets, which is deemed to occur on the date that any Person acquires (either is one
transaction or in multiple transactions over the twelve (12)-month period ending on the date of the most recent acquisition by such
person or persons) assets from the Company that have a total gross fair market value equal to or more than fifty percent (50%) of
the total gross fair market value of all of the assets of the Company immediately prior to such acquisition or acquisitions. For
purposes of this subsection (iii), gross fair market value means the value of the assets of the Company, or the value of the assets
being disposed of, determined without regard to any liabilities associated with such assets.

For purposes of the above sections, persons will be considered to be acting as a group if they are owners of a
corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company.

Notwithstanding the foregoing provisions of this definition, a transaction will not be deemed a Change of Control
unless the transaction qualifies as a "change in control event" within the meaning of Section 409A.

(d) Change of Control Period. "Change of Control Period'' means the period ending twenty-four (24) months
following the first Change of Control to occur after the Effective Date.

(e)     COBRA. "COBRA" means the Consolidated Omnibus Budget Reconciliation
Act of 1985, as amended.

(f) COC Bonus Period End Date. "COC Bonus Period End Date" means the last day of the last bonus period
completed on or prior to the Change of Control.



(g)     Code. "Code" means the Internal Revenue Code of 1986, as amended.

(h) Disability. "Disability" means that Executive is unable to engage in any substantial gainful activity by reason
of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for
a continuous period of not less than twelve (12) months.

(i) Equity Awards. "Equity Awards" means Executive's outstanding stock options, stock appreciation rights,
restricted stock, restricted stock units, performance shares, performance stock units and any other Company equity compensation
awards.

G) Good Reason. "Good Reason" means Executive's termination of employment within ninety (90) days
following the expiration of any Cure Period (as defined below) following the occurrence of one or more of the following without
Executive's express consent:

(i)     the assignment to Executive of any duties, authority or responsibilities, or the reduction of
Executive's duties, authority or responsibilities, either of which results in a material reduction of Executive's duties, authority or
responsibilities relative to Executive's duties, authority or responsibilities as in effect immediately prior to such reduction,
provided that any determination as to whether a material reduction has occurred will relate to changes from, and as compared to,
Executive's duties, authority or responsibilities with the acquiring company immediately following the Change of Control, and, for
the avoidance of doubt, Executive will not be entitled to claim Good Reason solely on account of his or her new position, duties,
authority or responsibilities immediately following the Change of Control;

(ii)     if a target bonus opportunity has been set for Executive for the bonus period then in effect, a material
reduction in the aggregate of Executive's (A) annualized base salary and (B) the annualized target Performance Bonus opportunity,
in each case as in effect immediately prior to such reduction;

(iii)     if no target bonus opportunity has been set for Executive for the bonus period then in effect, a
material reduction in the aggregate of Executive's (A) annualized base salary as in effect immediately prior to such reduction and
(B) annualized Performance Bonus payment; provided, however, a reduction in Executive's annualized Performance Bonus
payment for a given year or bonus period will be deemed to have been materially reduced for purposes of this clause (iii) only if
and to the extent it represents a material reduction of such Performance Bonus payment as a percentage of Executive's annualized
base salary as compared to the Perf01mance Bonus payments as a percentage of annualized base salary paid (or payable) to
similarly situated executives of the combined entity following the Change in Control (by way of example, if Executive's base
salary remains the same but Executive's Performance Bonus payment is reduced by an amount representing 10% of Executive's
annualized base salary, and the Performance Bonus payments to similarly situated executives of the combined entity were also
reduced by an amount representing 10% of such executives' respective base salaries, Executive would not have grounds for a
resignation for "Good Reason" under this clause (iii));



(iv)     if a target bonus opportunity is established following a bonus period in which no target bonus
opportunity had been set, Executive shall have Good Reason if the sum of Executive's (A) then-current annualized base salary
plus (B) new target bonus opportunity
represents a material reduction as compared to the sum of Executive's (1) annualized base salary as in effect immediately prior to
setting such target bonus opportunity and (2) average Performance Bonus earned by Executive for the bonus periods ending
during the twenty-four (24)-month period (or shorter period during which Executive held the Reference Position or a higher
position in the Company) ending on the last day of the last bonus period ending on or prior to such establishment of the new target
bonus opportunity, with such average determined on an annualized basis;

(v)     a material change in the geographic location at which Executive must perform services (in other
words, the relocation of Executive to a facility or a location more than thirty-five (35) miles from Executive's then present
location); or

(vi)     any other action or inaction that constitutes a material breach of the terms of the Agreement.

Executive will not resign for Good Reason without first providing the Company with written notice within ninety
(90) days of the event that Executive believe constitutes "Good Reason" specifically identifying the acts or omissions constituting
the grounds for Good Reason and a reasonable cure period of not less than ninety (90) days (the "Cure Period").

(k) Performance Bonus. "Performance Bonus" means the cash incentive determined based on Company and/or
individual performance over a specified period (which may, but is not required to be, semi-annual or annual), but excluding a pure
profit sharing program, sign  on bonuses, transaction bonuses, or retention bonuses.

(I) Section 409A Limit. "Section 409A Limit" will mean two (2) times the lesser of: (i) Executive's annualized
compensation based upon the annual rate of pay paid to Executive during Executive's taxable year preceding the Executive's
taxable year of Executive's termination of employment as determined under, and with such adjustments as are set forth in,
Treasury Regulation 1.409A-l(b)(9)(iii)(A)(l) and any Internal Revenue Service guidance issued with respect thereto; or (ii) the
maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the year in
which Executive's employment is terminated.

(m) Termination Bonus Period End Date. "Termination Bonus Period End Date" means the last day of the last
bonus period completed on or prior to the Executive's termination of employment.

7.     Successors.

(a) The Company's Successors. Any successor to the Company (whether direct or indirect and whether by
purchase, merger, consolidation, liquidation or otherwise) to all or substantially all of the Company's business and/or assets will
assume the obligations under this Agreement and agree



expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be
required to perform such obligations in the absence of a succession. For all purposes under this Agreement, the term "Company"
will include any successor to the Company's business and/or assets which executes and delivers the assumption agreement
described in this Section 7(a) or which becomes bound by the terms of this Agreement by operation of law.

(b) Executive's Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the
benefit of, and be enforceable by, Executive's personal or legal representatives, executors, administrators, successors, heirs,
distributees, devisees and legatees.

8.     Notice.

(a) General. Notices and all other communications contemplated by this Agreement will be in writing and will be
deemed to have been duly given when sent electronically or personally delivered when mailed by U.S. registered or certified mail,
return receipt requested and postage prepaid or when delivered by a private courier service such as UPS, DHL or Federal Express
that has tracking capability. In the case of Executive, notices will be sent to the e-mail address or addressed to Executive at the
home address, in either case which Executive most recently communicated to the Company in writing. In the case of the
Company, electronic notices will be sent to the e-mail address of the Chief Executive Officer and mailed notices will be addressed
to its corporate headquarters, and all notices will be directed to the attention of its Chief Executive Officer.

(b) Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be
communicated by a notice of termination to the other party hereto given in accordance with Section 8(a) of this Agreement. Such
notice will indicate the specific termination provision in this Agreement relied upon, will set forth in reasonable detail the facts
and circumstances claimed to provide a basis for termination under the provision so indicated, and will specify the termination
date (which will be not more than ninety (90) days after the giving of such notice).

9. Resignation. Upon the termination of Executive's employment for any reason, Executive will be deemed to have
resigned from all officer and/or director positions held at the Company and its affiliates voluntarily, without any further required
action by Executive, as of the end of Executive's employment and Executive, at the Board's request, will execute any documents
reasonably necessary to reflect Executive's resignation.

10.     Arbitration.

(a) The Company and Executive each agree that any and all disputes arising out of the terms of this Agreement,
Executive's employment by the Company, Executive's service as an officer or director of the Company, or Executive's
compensation and benefits, their interpretation and any of the matters herein released, will be subject to binding arbitration under
the arbitration rules set forth in California Code of Civil Procedure Sections 1280 through 1294.2, including Section 1281.8 (the
"Act"), and pursuant to California law. Disputes that the Company and Executive agree to arbitrate, and thereby agree to waive
any right to a trial by jury, include any statutory claims under local, state, or federal law, including, but not limited to, claims
under Title VII of the Civil Rights Act of 1964, the Americans with Disabilities Act of 1990, the Age Discrimination in
Employment Act of 1967, the Older Workers Benefit Protection Act, the Sarbanes-Oxley Act, the Worker Adjustment and
Retraining Notification



Act, the California Fair Employment and Housing Act, the Family and Medical Leave Act, the California Family Rights Act, the
California Labor Code, claims of harassment, discrimination, and wrongful termination, and any statutory or common law claims.
The Company and Executive further understand that this agreement to arbitrate also applies to any disputes that the Company may
have with Executive.

(b) Procedure. The Company and Executive agree that any arbitration will be administered by Judicial Arbitration
& Mediation Services, Inc. ("JAMS"), pursuant to its Employment Arbitration Rules & Procedures (the "JAMS Rules"). The
Arbitrator will have the power to decide any motions brought by any party to the arbitration, including motions for summary
judgment and/or adjudication, motions to dismiss and demurrers, and motions for class certification, prior to any arbitration
hearing. The Arbitrator will have the power to award any remedies available under applicable law, and the Arbitrator will award
attorneys' fees and costs to the prevailing party, except as prohibited by law. The Company will pay for any administrative or
hearing fees charged by the Arbitrator or JAMS except that Executive will pay any filing fees associated with any arbitration that
Executive initiates, but only so much of the filing fees as Executive would have instead paid had he filed a complaint in a court of
law. The Arbitrator will administer and conduct any arbitration in accordance with California law, including the California Code of
Civil Procedure, and the Arbitrator will apply substantive and procedural California law to any dispute or claim, without reference
to rules of conflict of law. To the extent that the JAMS Rules conflict with California law, California law will take precedence. The
decision of the Arbitrator will be in writing. Any arbitration under this Agreement will be conducted in Santa Clara County,
California.

(c) Remedy. Except as provided by the Act and this Agreement, arbitration will be the sole, exclusive, and final
remedy for any dispute between Executive and the Company. Accordingly, except as provided for by the Act and this Agreement,
neither Executive nor the Company will be permitted to pursue court action regarding claims that are subject to arbitration.

(d) Administrative Relief. Executive understand that this Agreement does not prohibit him or her from pursuing
any administrative claim with a local, state, or federal administrative body or government agency that is authorized to enforce or
administer laws related to employment, including, but not limited to, the Department of Fair Employment and Housing, the Equal
Employment Opportunity Commission, the National Labor Relations Board, or the Workers' Compensation Board.     This
Agreement does, however, preclude Executive from pursuing court action regarding any such claim, except as permitted by law.

(e) Voluntary Nature of Agreement. Each of the Company and Executive acknowledges and agrees that such party
is executing this Agreement voluntarily and without any duress or undue influence by anyone. Executive further acknowledges
and agrees that he or she has carefully read this Agreement and has asked any questions needed for him or her to understand the
terms, consequences, and binding effect of this Agreement and fully understand it, including that Executive is waiving his or her
right to a jury trial. Finally, Executive agrees that he or she has been provided an opportunity to seek the advice of an attorney of
his or her choice before signing this Agreement.

11.     Miscellaneous Provisions.



(a) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by
this Agreement, nor will any such payment be reduced by any earnings that Executive may receive from any other source.

(b) Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver
or discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive).
No waiver by either party of any breach of, or of compliance with, any condition or provision of this Agreement by the other party
will be considered a waiver of any other condition or provision or of the same condition or provision at another time.

(c)    Headings. All captions and section headings used in this Agreement are for convenient reference only and do
not form a part of this Agreement.

(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto and supersedes in their
entirety all prior representations, understandings, undertakings or agreements (whether oral or written and whether expressed or
implied) of the parties with respect to the subject matter hereof. No waiver, alteration, or modification of any of the provisions of
this Agreement will be binding unless in writing and signed by duly authorized representatives of the parties hereto and which
specifically mention this Agreement.

(e) Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed
by the laws of the State of California (with the exception of its conflict of laws provisions). Any claims or legal actions by one
party against the other arising out of the relationship between the parties contemplated herein (whether or not arising under this
Agreement) will be commenced or maintained in any state or federal court located in the jurisdiction where Executive resides, and
Executive and the Company hereby submit to the jurisdiction and venue of any such court.

(f) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect
the validity or enforceability of any other provision hereof, which will remain in full force and effect.

(g) Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable
income, employment and other taxes.

(h) Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but
all of which together will constitute one and the same instrument.

[Signature Page to Follow]



IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly
authorized officer, as of the day and year set forth below.

COMPANY  LINEAR TECHNOLOGY CORPORATION
  By: /s/ Lothar Maier
  Title: Chief Executive Officer
    

EXECUTIVE  By: /s/ Steve Pietkiewicz
  Title: Vice President

[Signature page of the Change of Control Severance Agreement]



EXHIBIT A

    

AGREEMENT AND RELEASE OF ALL CLAIMS

_______________________("Employee") and Linear Technology Corporation (the "Company") desire to settle fully and finally all
differences between them based on any actions or omissions to date, whether known or unknown, including but not limited to
disputes or potential disputes regarding the termination of Employee's employment and his alleged entitlement to additional pay,
bonuses or benefits.

In consideration of the mutual covenants and promises herein contained described below, and other good and valuable
consideration, receipt of which is hereby acknowledged, it is hereby agreed by and between the parties as follows:

1.  This Agreement and Release of All Claims ("Agreement") and compliance with this Agreement shall not be construed
as an admission by the Company, or its employees or agents, or by Employee of any liability or wrongdoing whatsoever.

2.  Employee and the Company entered into a Change of Control Severance Agreement, effective as of [DATE] (the
"Severance Agreement").

3.  In consideration of the mutual covenants and promises set forth below, Employee will release all claims against the
Company and the Company will release certain claims against Employee.

4.  Employee’s last date of employment [is/was] [DATE] (the "Termination Date”)

5.  In accordance with the terms and conditions set forth in the Severance Agreement, the Company will provide the
severance payments and benefits set forth in Section 3(a) of the Severance Agreement, including: (a) 100% of Employee's annual
base salary, in an aggregate amount equal to $[amount], (b) 100% of Employee's Bonus Amount (as such term is defined in the
Severance Agreement), in an aggregate amount equal to $[amount], (c) if Employee elects continuation coverage pursuant to the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended ("COBRA") within the time period prescribed pursuant to
COBRA for Employee and his eligible dependents, reimbursements to Employee for the premiums necessary to continue group
health insurance benefits for Employee and his eligible dependents under COBRA as set forth in the Severance Agreement, and
(d) accelerated vesting of 75% of the unvested portion of Employee's Equity Awards (as such term is defined in the Severance
Agreement) (collectively, the "Severance Benefits"). All Severance Benefits are subject to any applicable tax and other required
withholdings and will be paid in



accordance with the payment timing and other requirements as set forth in the Severance Agreement. Except as set forth herein,
each Equity Award remains subject to the Company equity plan and Equity Award agreement under which it was granted.

6.  Employee agrees that payment of the Severance Benefits is subject to the terms and conditions of the Severance
Agreement, including but not limited to Section 4(a) ("Release of Claims Agreement") and Section 4(b) ("Confidential
Information and Invention Assignment Agreements") (collectively, the "Employee Obligations"). Employee agrees to comply
with the Employee Obligations. Employee agrees that he will not disclose the Company's trade secrets and confidential and
proprietary information. Employee's signature below constitutes Employee's certification under penalty of perjury that Employee
has returned all documents and other items provided to Employee by the Company, developed or obtained by Employee in
connection with Employee's employment with the Company, or otherwise belonging to the Company.

7.  Employee may be eligible to apply for unemployment benefits with the State of California. If Employee submits
accurate information to the State, the Company agrees not to protest his unemployment claim.

8.  Employee agrees that he will not seek or accept employment with or at the Company, or where work is required on
Company premises, whether he is working as an employee of the Company or any other Company or as independent contractor.
Employee also agrees that the Company is entitled to reject without cause any such application made by Employee or on his
behalf or on behalf of any other person or entity.

9.  Employee and the Company agree that both parties will keep the terms and amounts contained in this Agreement
completely confidential and that both parties will not hereafter disclose any information concerning this Agreement or matters
covered by it, provided that both parties may make such disclosures are as required by law and as are necessary for legitimate law
enforcement or tax compliance purposes. Employee understands that nothing in this Agreement will in any way limit or prohibit
Employee from engaging for a lawful purpose in any Protected Activity. For purposes of this Agreement, "Protected Activity" will
mean filing a charge or complaint, or otherwise communicating, cooperating, or participating with, any state, federal, or other
governmental agency, including the Securities and Exchange Commission, the Equal Employment Opportunity Commission, and
the National Labor Relations Board. Notwithstanding any restrictions set forth in this Agreement, Employee understands that
Employee is not required to obtain authorization from the Company prior to disclosing information to, or communicating with,
such agencies, nor is Employee obligated to advise the Company as to any such disclosures or communications. Notwithstanding,
in making any such disclosures or communications, Employee agrees to take all reasonable precautions to prevent any
unauthorized use or disclosure of any information that may constitute Company confidential info11nation to any parties other than
the relevant government agencies. Employee further understands that "Protected Activity" does not include the disclosure



of any Company attorney-client privileged communications, and that any such disclosure without the Company's written consent
will constitute a material breach of this Agreement.

10.  Employee understands that the settlement terms set forth in this Agreement are in lieu of any rights or claims that he
may have against the Company, are in full accord, satisfaction and discharge of doubtful and disputed claims, and that he
expressly intends to waive all rights under Section 1542 of the California Civil Code, which section has been fully explained to
him and is fully understood by him, and which reads as follows:

A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at the
time of executing the release, which if known by him or her must have materially affected his or her settlement with the
debtor.

11.  Notwithstanding the provisions of section 1542 above, Employee hereby irrevocably and unconditionally releases
and forever discharges the Company and each and all of its officers, agents, directors, supervisors, employees, representatives,
insurers, counsel and their successors and assigns, and all person action by, through, under, or in concert with any of them from
any and all charges, complaints, claims, grievances, and liabilities of any kind or nature whatsoever, known or unknown,
suspected or unsuspected (hereinafter referred to as "claim" or "claims") which Employee at any time heretofore had or claimed to
have or which Employee may have or claim to have regarding events that have occurred as of the date Employee signs this
Agreement.

The claims released herein include without limitation, any and all claims, whether based on contract, personal
injury, statute, tort, common law or any other basis or theory, including, without limitation, discrimination, harassment and
retaliation claims under Title VII of the Civic Rights Act, the Americans with Disabilities Act, the Age Discrimination in
Employment Act, or any statutory and common law claims in any manner incidental to Employee's employment with or at the
Company or the te1mination of that employment. This release extends to all claims, whether included in the list or not.

12.  Employee understands that this Agreement is in full accord, satisfaction and discharge of disputed claims.

13.  If any provision of this Agreement is deemed to be invalid or unenforceable by any court or administrative agency
of competent jurisdiction, the remainder of the Agreement shall be enforceable.

14. Employee understands and agrees that he:

(a)    Has twenty one (21) calendar days within which to consider this
Agreement if he so chooses before executing it.



(b)    Has carefully read and
understood all of the provisions of this Agreement.    

(c)    Is, through this Agreement, releasing the Company from any and all claims he may have against the Company.

(d)     Knowingly and voluntarily agrees to all of the terms set forth herein.

(e)     Knowingly and voluntarily intends to be legally bound by the same.

(f)    Was advised and hereby is advised in writing to consider the terms of this Agreement and to consult with an
attorney of his or her choice prior to executing the Agreement.

(g)    Has a full seven (7) days following the execution of it to revoke it. Any such revocation must be in writing and
received by the head of the Human Resources Department by the close of business (5:00 p.m.) on the seventh (7th) calendar day
following execution.

(h)     Understands that rights or claims under the Age Discrimination in Employment Act of 1967, 29 U.S.C. 621 et
seq., that may arise after the date this Agreement is executed are not waived.

15.  It is intended that this Agreement comply with, or be exempt from, Code Section 409A and the final regulations and
official guidance thereunder ("Section 409A") and any ambiguities herein will be interpreted to so comply and/or be exempt from
Section 409A. Each payment and benefit to be paid or provided under this Agreement is intended to constitute a series of separate
payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations. In the event that it is necessary to avoid subjecting
Employee to an additional tax under Section 409A, payment of all or a portion of the separation-related payments or benefits
payable under this Agreement and any other separation-related deferred compensation (within the meaning of Section 409A)
payable to Employee will be delayed until the date that is six (6) months and one (1) day following Employee's separation from
service (within the meaning of Section 409A), except that in the event of Employee's death, any such delayed payments will be
paid as soon as practicable after the date of Employee's death. To the extent subject to Section 409A, any reimbursements set forth
in Section 5 will be subject to the following conditions: (i) the reimbursements provided in a taxable year of Employee will not
affect expenses eligible for reimbursement in any other taxable year of Employee, (ii) no reimbursement will be made after the
last day of Employee's taxable year immediately following Employee's taxable year in which the expense was incurred, and (iii)
Employee's right to reimbursement is not subject to liquidation or exchange for another benefit. In no event will the Company
reimburse Employee for any taxes that may be imposed on Employee or other costs incurred as a result of Section 409A.



16.  Employee represents and warrants that he has the mental capacity to enter into this Agreement. The parties
understand and agree that this Agreement sets forth the entire agreement between the parties hereto and fully supersedes any and
all prior agreements or understandings, written or oral, pertaining to the subject matter hereof. This Agreement shall be construed
under applicable laws. Any disputes over the interpretation of the terms of the Agreement shall be resolved through binding
arbitration before a mutually agreeable arbitrator.

[Remainder of Page Intentionally Left Blank]



PLEASE READ CAREFULLY. THIS SETTLEMENT AGREEMENT AND GENERAL RELEASE INCLUDES A
RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

By signature below, the parties and each of them assent to each of the terms of this
Agreement.

Dated:    
    

    

Dated:    

   Linear Technology Corporation



Exhibit 10.3
Officer Version

ANALOG DEVICES, INC.

Employee Retention Agreement

Steve Pietkiewicz 
c/o Analog Devices, Inc. 
Three Technology Way 
Norwood, Massachusetts 02062

Dear Steve:

Analog Devices, Inc. (the “Company”) recognizes that, as is the case with many publicly‑held corporations, the possibility
of a change in control may exist and that such possibility, and the uncertainty and questions which it may raise among key
personnel, may result in the departure or distraction of key personnel to the detriment of the Company, its stockholders and its
customers.

The Board of Directors of the Company (the “Board”) has determined that appropriate steps should be taken to reinforce
and encourage the continued attention and dedication of the Company’s key personnel, including yourself, to their assigned duties
without distraction in the face of potentially disturbing circumstances arising from the possibility of a change in control of the
Company.

In order to induce you to remain in its employ, the Company agrees that you shall receive the severance benefits set forth in
this letter agreement (the “Agreement”) in the event your employment with the Company is terminated under the circumstances
described below subsequent to a “Change in Control” of the Company (as defined below).

1. Certain Definitions. As used herein, the following terms shall have the following respective meanings:

(a)    A “Change in Control” shall occur or be deemed to have occurred only if any of the following events occur: (i)
any “person,” as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) (other than the Company, any trustee or other fiduciary holding securities under an employee benefit plan of the Company, or
any corporation owned directly or indirectly by the stockholders of the Company in substantially the same proportion as their
ownership of stock of the Company) is or becomes the “beneficial owner” (as defined in Rule 13d‑3 under the Exchange Act),
directly or indirectly, of securities of the Company representing 30% or more of the combined voting power of the Company’s then
outstanding securities; (ii) the stockholders of the Company approve a merger or consolidation of the Company with any other
corporation, other than (A) a merger or consolidation which would result in the voting securities of the Company outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of
the surviving entity) more than 80% of the combined voting power of the voting securities of the Company or such surviving entity
outstanding immediately

1
    



after such merger or consolidation or (B) a merger or consolidation effected to implement a recapitalization of the Company (or
similar transaction) in which no “person” (as hereinabove defined) acquires more than 50% of the combined voting power of the
Company’s then outstanding securities; or (iii) the stockholders of the Company approve a plan of complete liquidation of the
Company or an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets.

(b)    A “Potential Change in Control” shall be deemed to have occurred if:

(A)    the Company enters into an agreement, the consummation of which would result in the occurrence of a
Change in Control of the Company;

(B)    any person (including the Company) publicly announces an intention to take or to consider taking
actions which, if consummated, would constitute a Change in Control of the Company; or

(C)    the Board of Directors of the Company adopts a resolution to the effect that, for purposes of this
Agreement, a Potential Change in Control of the Company has occurred.

(c)    An “Approved Change in Control” shall mean any Change in Control that the Board, by resolution adopted
prior to the occurrence of any of the events constituting a Change in Control, specifically and expressly declares shall constitute an
“Approved Change in Control” for purposes of this Agreement.

(d)    A “Hostile Change in Control” shall mean any Change in Control other than an Approved Change in Control.

2.    Term of the Agreement. The term of this Agreement (the “Term”) shall commence on June 15, 2017 and shall continue
in effect through September 30, 2017; provided, however, that commencing on September 30, 2017 and each September 30
thereafter, the Term shall be automatically extended for one additional year unless, not later than June 30 of such year, the
Company shall have given you written notice that the Term will not be extended; and provided further that, if a Change in Control
of the Company shall have occurred during the original or extended Term, this Agreement and the Term shall continue in effect for
a period of not less than 24 months beyond the month in which such Change in Control occurred.

3.    Change in Control; Potential Change in Control.

(a)    No benefits shall be payable under this Agreement unless there has been a Change in Control of the Company
during the Term.

(b)    You agree that, notwithstanding any provision to the contrary in this Agreement, in the event of a Potential
Change in Control of the Company, you will not voluntarily resign as an employee of the Company until the earliest of (A) a date
which is six (6) months after the occurrence of such Potential Change in Control of the Company or (B) the
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termination by you of your employment by reason of Disability as defined in Section 4(b)(i) or for Good Reason as defined in
Section 4(b)(iii).

4.    Employment Status; Termination Following Change in Control.

(a)    You acknowledge that this Agreement does not constitute a contract of employment or impose on the Company
any obligation to retain you as an employee and, except as set forth in Section 3(b), this Agreement does not prevent you from
terminating your employment at any time. If your employment with the Company terminates for any reason and subsequently a
Change in Control shall have occurred, you shall not be entitled to any benefits hereunder. Any termination of your employment by
the Company or by you following a Change in Control of the Company during the Term shall be communicated by written notice
of termination (“Notice of Termination”) to the other party hereto in accordance with Section 7. The “Date of Termination” shall
mean the effective date of such termination as specified in the Notice of Termination (provided that no such Notice of Termination
shall specify an effective date more than 180 days after the date of such Notice of Termination).

(b)    Notwithstanding anything to the contrary herein, you shall be entitled to the benefits provided in Section 5 only
if either (1) an Approved Change in Control shall have occurred during the Term and your employment with the Company is
subsequently terminated or terminates within 24 months after such Approved Change in Control, unless such termination is (A)
because of your death, (B) by the Company for Disability (as defined in Section 4(b)(i)) or Cause (as defined in Section 4(b)(ii)), or
(C) by you other than for Good Reason (as defined in Section 4(b)(iii)), or (2) a Hostile Change in Control shall have occurred
during the Term and your employment with the Company is subsequently terminated by either you or the Company within 12
months after such Hostile Change in Control for any reason other than your death or Disability or termination by the Company for
Cause.

(i)    Disability. If, as a result of incapacity due to physical or mental illness, you shall have been
absent from the full‑time performance of your duties with the Company for six (6) consecutive months and, within thirty (30) days
after written Notice of Termination is given to you, you shall not have returned to the full‑time performance of your duties, your
employment may be terminated for “Disability.” Any termination for Disability under this Agreement shall not affect any rights
you may otherwise have under the Company’s Long‑Term Disability Plan.

(ii)    Cause. Termination by the Company of your employment for “Cause” shall mean termination
(A) upon your willful and continued failure to substantially perform your duties with the Company (other than any such failure
resulting from your incapacity due to physical or mental illness or any such actual or anticipated failure after the issuance of a
Notice of Termination by you for Good Reason as defined in Section 4(b)(iii)), provided that a written demand for substantial
performance has been delivered to you by the Company specifically identifying the manner in which the Company believes that
you have not substantially performed your duties and you have not cured such failure within 30 days after such demand, or (B) by
reason of your willful engaging in conduct which is demonstrably and materially injurious to the Company. For purposes of this
subsection, no act or failure to act on
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your part shall be deemed “willful” unless done or omitted to be done by you not in good faith and without reasonable belief that
your action or omission was in the best interest of the Company.

(iii)    Good Reason. For purposes of this Agreement, “Good Reason” shall mean, without your
written consent, the occurrence after a Change in Control of the Company of any of the following circumstances unless, in the case
of paragraphs (A), (C), (D), (F) or (G), such circumstances are fully corrected prior to the Date of Termination (as defined in
Section 4(a)) specified in the Notice of Termination (as defined in Section 4(a)) given in respect thereof:

(A)    any significant diminution in your position, duties, responsibilities, power, title or office
as in effect immediately prior to a Change in Control;

(B)    any reduction in your annual base salary as in effect on the date hereof or as the same
may be increased from time to time;

(C)    the failure of the Company to continue in effect any material compensation or benefit
plan in which you participate immediately prior to the Change in Control, unless an equitable arrangement (embodied in an
ongoing substitute or alternative plan) has been made with respect to such plan, or the failure by the Company to continue your
participation therein (or in such substitute or alternative plan) on a basis not materially less favorable, both in terms of the amount
of benefits provided and the level of your participation relative to other participants, as existed at the time of the Change in Control
or the failure by the Company to award cash bonuses to its executives in amounts substantially consistent with past practice in light
of the Company’s financial performance;

(D)    the failure by the Company to continue to provide you with benefits substantially similar
to those enjoyed by you under any of the Company’s life insurance, medical, health and accident, or disability plans in which you
were participating at the time of the Change in Control, the taking of any action by the Company which would directly or indirectly
materially reduce any of such benefits, or the failure by the Company to provide you with the number of paid vacation days to
which you are entitled on the basis of years of service with the Company in accordance with the Company’s normal vacation policy
in effect at the time of the Change in Control;

(E)    any requirement by the Company or of any person in control of the Company that the
location at which you perform your principal duties for the Company be changed to a new location outside a radius of 50 miles
from your principal residence at the time of the Change in Control;

(F)    the failure of the Company to obtain a satisfactory agreement from any successor to
assume and agree to perform the Agreement, as contemplated in Section 6; or
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(G)    any purported termination of your employment which is not effected pursuant to a
Notice of Termination satisfying the requirements of Section 7, which purported termination shall not be effective for purposes of
this Agreement.

5.    Compensation Upon Termination. Following a Change in Control of the Company, you shall be entitled to the following
benefits during a period of Disability, or upon termination of your employment, as the case may be, provided that such period or
termination occurs during the Term:

(a)    During any period that you fail to perform your full‑time duties with the Company as a result of incapacity due
to physical or mental illness, you shall continue to receive base salary and all other earned compensation at the rate in effect at the
commencement of any such period (offset by all compensation payable to you under the Company’s disability plan or program or
other similar plan during such period) until your employment is terminated pursuant to Section 4(b)(i) hereof. Thereafter, or in the
event your employment is terminated by reason of death, your benefits shall be determined under the Company’s long-term
disability, retirement, insurance and other compensation programs then in effect in accordance with the terms of such programs.

(b)    If your employment shall be terminated by the Company for Cause or by you other than for Good Reason
following an Approved Change in Control, the Company shall pay you your full base salary and all other compensation through the
Date of Termination at the rate in effect at the time the Notice of Termination is given, plus all other amounts to which you are
entitled under any compensation plan of the Company at the time such payments are due, and the Company shall have no further
obligations to you under this Agreement.

(c)    If your employment with the Company is terminated by the Company (other than for Cause, Disability or your
death) or by you for Good Reason within 24 months after an Approved Change in Control or if your employment with the
Company is terminated by you or the Company for any reason (other than your death or Disability or termination by the Company
for Cause) within 12 months after a Hostile Change in Control, then you shall be entitled to the benefits below:

(i)    the Company shall pay to you your full base salary and all other compensation through the Date
of Termination at the rate in effect at the time the Notice of Termination is given, no later than the full fifth day following the Date
of Termination, plus all other amounts to which you are entitled under any compensation plan of the Company at the time such
payments are due under the terms of such plan;

(ii)    in lieu of any further salary payments for periods subsequent to the Date of Termination, the
Company will pay as severance to you, at the time specified in Subsection (e) below, a lump sum payment (together with the
payments provided in paragraph (iv) below, the “Severance Payments”) in an amount equal to the sum of (A) 299% of the higher of
(i) your annual base salary in effect on the Date of Termination or (ii) your annual base salary in effect immediately prior to the
Change in Control, plus (B) 299% of the aggregate
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cash bonuses paid or awarded to you in respect of the four fiscal quarters preceding the Date of Termination;

(iii)    the Company shall pay to you all legal fees and expenses incurred by you as a result of such
termination (including all such fees and expenses, if any, incurred in contesting or disputing any such termination or in seeking to
obtain or enforce any right or benefit provided by this Agreement or in connection with any tax audit or proceeding to the extent
attributable to the application of Section 4999 of the Internal Revenue Code of 1986, as amended (the “Code”) to any payment or
benefit provided hereunder); and

(iv)    for a twenty‑four (24) month period after such termination, the Company shall arrange to
provide you with life, disability, dental, accident and group health insurance benefits substantially similar to those which you were
receiving immediately prior to the Notice of Termination. Notwithstanding the foregoing, the Company shall not provide any
benefit otherwise receivable by you pursuant to this paragraph (iv) if an equivalent benefit is actually received by you during the
twenty‑four (24) month period following your termination. Any such benefit actually received by you shall be reported by you to
the Company.

If a termination of your employment occurs under circumstances that would entitle you to receive severance
benefits provided for in this Subsection 5(c) as well as severance benefits under Section 3(a) of your Linear Technology
Corporation Change of Control Severance Agreement dated June 23, 2016 (the “Linear Agreement”), then you shall be entitled to
receive the greater of the severance benefits provided for in this Subsection 5(c) and any similar severance benefits (accrued
compensation, base salary, cash bonuses and insurance benefits) under Section 3(a)(i) - (iv) of the Linear Agreement, as applicable.
The prior sentence shall not apply to any Equity Awards (as defined in the Linear Agreement), which shall be treated in accordance
with the provisions of the Linear Agreement.
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(d)    The payments provided for in Subsections 5(b) and (c) shall be made not later than the fifth day following the
Date of Termination; provided, however, that, if the amounts of such payments cannot be finally determined on or before such day,
the Company shall pay to you on such day an estimate, as determined in good faith by the Company, of the minimum amount of
such payments and shall pay the remainder of such payments (together with interest at the rate provided in Section 1274(b)(2)(B)
of the Code) as soon as the amount thereof can be determined but in no event later than the thirtieth day after the Date of
Termination. In the event that the amount of the estimated payments exceeds the amount subsequently determined to have been
due, such excess shall be payable on the fifth day after demand by the Company (together with interest at the rate provided in
Section 1274(b)(2)(B) of the Code).

(e)    Except as provided in the second sentence of Subsection 5(c)(iv) hereof, you shall not be required to mitigate
the amount of any payment provided for in this Section 5 by seeking other employment or otherwise, nor shall the amount of any
payment or benefit provided for in this Section 5 be reduced by any compensation earned by you as a result of employment by
another employer, by retirement benefits or by offset against any amount claimed to be owed by you to the Company or otherwise.

6.    Successors; Binding Agreement.

(a)    The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of the Company expressly to assume and agree to perform this
Agreement to the same extent that the Company would be required to perform it if no such succession had taken place. Failure of
the Company to obtain an assumption of this Agreement prior to the effectiveness of any succession shall be a breach of this
Agreement and shall entitle you to compensation from the Company in the same amount and on the same terms as you would be
entitled hereunder if you had terminated your employment for Good Reason immediately after an Approved Change in Control of
the Company, except that for purposes of implementing the foregoing, the date on which any such succession becomes effective
shall be deemed the Date of Termination. As used in this Agreement, “Company” shall mean the Company as defined above and
any successor to its business or assets as aforesaid which assumes and agrees to perform this Agreement by operation of law, or
otherwise.

(b)    This Agreement shall inure to the benefit of and be enforceable by your personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees. If you should die while any amount would still be
payable to you hereunder if you had continued to live, all such amounts, unless otherwise provided herein, shall be paid in
accordance with the terms of this Agreement to your devisee, legatee or other designee or if there is no such designee, to your
estate.

7.    Compliance with Code Section 409A. This Agreement is intended to comply with Section 409A so that none of the
payments hereunder will be subject to the additional tax imposed by Section 409A, and any ambiguities herein will be interpreted
to so comply. The Company shall have no right to accelerate any payment or provision of any benefits under this Agreement or to
make or provide any such payment or benefits if such payment or provision of
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such benefits would, as a result, be subject to tax under Section 409A of the Code. You and the Company agree to work together in
good faith to consider amendments to this Agreement and to take such reasonable steps as necessary, appropriate or desirable to
avoid imposition of any additional tax or income recognition prior to actual payment to you under Section 409A.

Notwithstanding anything in this Agreement to the contrary, if you are determined to be a “Specified Employee” (as defined
below) at the time of your termination, to the extent this Agreement provides for a “deferral of compensation” within the meaning
of Code Section 409A, such benefits shall not be paid to you prior to the earlier of (i) the expiration of the six-month period
measured from the date of your termination of employment; or (ii) the date of your death. Upon the occurrence of one of those
events, all benefits deferred pursuant to this Section 7 and otherwise due shall be paid to you in a single lump-sum payment as soon
as administratively practicable.

For purposes of this Agreement, “Specified Employee” shall mean each officer of the Company and its affiliates, up to a
maximum of fifty (50), having annual compensation in excess of $145,000 (as adjusted), a five percent owner of the Company and
a one percent owner of the Company having annual compensation from the Company and its affiliates in excess of $150,000 (as
adjusted), in each case determined pursuant to Section 416(i)(1)(A)(i), (ii), or (iii) of the Code (applied in accordance with the
regulations thereunder) any time during the 12-month period ending on December 31st of a calendar year, based on taxable wages
as reported in Box 1 of Form W-2 for such period plus amounts that would be included in wages for such period but for pre-tax
deferrals to a tax-favored retirement plan or cafeteria plan or for qualified transportation benefits, who performed services for the
Company or its affiliates at any time during the 12-month period ending on December 31st of such calendar year.

8.    Notice. For the purposes of this Agreement, notices and all other communications provided for in this Agreement shall
be in writing and shall be duly given when delivered or when mailed by United States registered or certified mail, return receipt
requested, postage prepaid, addressed to the President of the Company, at One Technology Way, Norwood, Massachusetts 02062,
and to you at the address shown above or to such other address as either the Company or you may have furnished to the other in
writing in accordance herewith, except that notice of change of address shall be effective only upon receipt.
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9.    Miscellaneous.

(a)    The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.

(b)    The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of
the Commonwealth of Massachusetts.

(c)    No waiver by you at any time of any breach of, or compliance with, any provision of this Agreement to be
performed by the Company shall be deemed a waiver of that or any other provision at any subsequent time.

(d)    This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but
all of which together will constitute one and the same instrument.

(e)    Any payments provided for hereunder shall be paid net of any applicable withholding required under federal,
state or local law.

(f)    This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter contained
herein and supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties,
whether oral or written, by any officer, employee or representative of any party hereto; and any prior agreement of the parties
hereto in respect of the subject matter contained herein is hereby terminated and cancelled. For the avoidance of doubt, any event
occurring which meets the definition of a “Change of Control” under the Linear Agreement shall not result in the extension of the
term of that agreement, which shall by its terms expire on June 23, 2019.

* * * * *
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If this letter sets forth our agreement on the subject matter hereof, kindly sign and return to the Company the enclosed copy
of this letter, which will then constitute our agreement on this subject.

Sincerely,

ANALOG DEVICES, INC.

By: /s/ Vincent Roche
Name: Vincent Roche
Title: President & CEO

Agreed to as of this 25th day of July 2017.

/s/ Steve Pietkiewicz                 
Steve Pietkiewicz
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Exhibit 10.6

THIRD AMENDMENT
TO THE

ANALOG DEVICES, INC. AMENDED AND RESTATED DEFERRED COMPENSATION PLAN
(EFFECTIVE AS OF JANUARY 1, 2009)

WHEREAS, Analog Devices, Inc. (the “Company”) maintains the Analog Devices, Inc. Amended and Restated Deferred
Compensation Plan (effective as of January 1, 2009) (the “Plan”);

WHEREAS, pursuant to Section 9.1 of the Plan, the Company reserves the right by action to amend the Plan upon the terms and
conditions therein respectively set forth; and

NOW, THEREFORE, the Plan, as previously amended, is hereby amended by this Third Amendment, effective as of June 14, 2017,
by deleting Section 8.1 in its entirety and replacing it with the following:

“The Compensation Committee of the Board (or such other committee comprised of at least three (3) members, as the Board may
determine) shall be the Committee that administers this Plan. If a member of the Compensation Committee is a Participant in the Plan,
then that Participant shall not participate in decision-making matters related to the Plan. If at any time there is not at least one (1)
member of the Committee who is a non-Participant in the Plan, the Board shall have the discretion to either assume responsibility for
the Plan with respect to decisions related to the Plan or select from the Board members a sufficient number of non-Participants to act as
the Committee, in its discretion. The Committee shall have complete discretion to (i) supervise the administration and operation of the
Plan, (ii) adopt rules and procedures governing the Plan from time to time, (iii) interpret the Plan terms and determine all questions of
fact arising with respect to the Plan terms and any Participant or Beneficiary and (iv) adopt and amend, from time to time, the
Administrative Procedures.”

Except as otherwise expressly amended herein, the Plan is ratified and confirmed and shall continue in full force and effect.

IN WITNESS WHEREOF, the Board of Directors of the Company by an appropriate vote in accordance with the Plan’s

Administrative Procedures has caused this Amendment to be executed this 14th day of June, 2017. The signature of the Chairman of the Board

of Directors below shall be evidence of such vote.

ANALOG DEVICES, INC.

By: /s/ Ray Stata

Ray Stata, Chairman of the Board of Directors

    



Exhibit 31.1

CERTIFICATION

I, Vincent Roche, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Analog Devices, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

   

   

Dated: August 30, 2017  /S/ VINCENT ROCHE

  Vincent Roche

  President and Chief Executive Officer

  (Principal Executive Officer)



Exhibit 31.2

CERTIFICATION

I, Eileen Wynne, certify that:
1. I have reviewed this quarterly report on Form 10-Q of Analog Devices, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

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

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

   

   

Dated: August 30, 2017  /S/ EILEEN WYNNE

  Eileen Wynne

  Vice President, Chief Accounting Officer

  and Interim 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 Form 10-Q of Analog Devices, Inc. (the “Company”) for the period ended July 29, 2017 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Vincent Roche, Chief Executive Officer of the Company, hereby
certifies, pursuant to 18 U.S.C. Section 1350, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: August 30, 2017  /S/ VINCENT ROCHE

  Vincent Roche

  Chief Executive Officer



Exhibit 32.2
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 Form 10-Q of Analog Devices, Inc. (the “Company”) for the period ended July 29, 2017 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Eileen Wynne, Interim Chief Financial Officer of the Company,
hereby certifies, pursuant to 18 U.S.C. Section 1350, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: August 30, 2017  /S/ EILEEN WYNNE

  Eileen Wynne

  Interim Chief Financial Officer


