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

SUBJECT TO COMPLETION DATED AUGUST 2, 2023

PRELIMINARY PROSPECTUS
 

Offer to Exchange
Up to $440,212,000 3.450% Senior Notes due 2027

that have been registered under the Securities Act of 1933, as amended,
for any and all of our outstanding unregistered 3.450% Senior Notes due 2027

 
 

We are offering to exchange up to $440,212,000 of our new registered 3.450% Senior Notes due 2027 (the “new notes”) for up to $440,212,000 of
our existing unregistered 3.450% Senior Notes due 2027 (the “old notes” and, together with the new notes, the “notes”). Tenders of old notes may be
withdrawn at any time prior to the expiration date. All old notes that are properly tendered and not properly withdrawn prior to the expiration date will
be exchanged for new notes. We will not receive any proceeds from the exchange offer.

The terms of the new notes are identical in all material respects to the terms of the old notes for which they are being offered in exchange, except
that the new notes have been registered under the Securities Act of 1933, as amended (the “Securities Act”) and the transfer restrictions, registration
rights and additional interest provisions relating to the old notes do not apply to the new notes. The new notes will not be listed on any securities
exchange. A public market for the new notes may not develop, which could make selling the new notes difficult.

To exchange your old notes for new notes:
 

  •   You are required to make the representations described on page 19 to us.
 

 
•   You must contact a Depository Trust Company (“DTC”) participant to complete the book-entry transfer procedures described herein to

exchange your old notes for new notes, or otherwise complete and send the letter of transmittal that accompanies this prospectus to the
exchange agent, The Bank of New York Mellon Trust Company, N.A., by 5:00 p.m., New York City time, on            , 2023.

 

  •   You should read the section captioned “The Exchange Offer” for further information on how to exchange your old notes for new notes.
 

 

The exchange offer will expire at 5:00 p.m., New York City time, on            , 2023, unless it is extended.
 

 

See “Risk Factors” beginning on page 7 for a discussion of risk factors that should be considered by you prior to
tendering your old notes in the exchange offer.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of the
securities to be issued in the exchange offer or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.
 

 

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus
in connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer
will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented
from time to time, may be used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed that for a period of 180 days after the
expiration date, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See “Plan of Distribution.”
 

 
             , 2023
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We have not authorized anyone to provide you with any information other than that contained or incorporated by reference in this
prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and
can provide no assurance as to the reliability of, any other information that others may give you. We are offering the notes for exchange only in
jurisdictions where such offers are permitted. The information contained in this prospectus is accurate only as of the date hereof, regardless of
the time of delivery of this prospectus or of the exchange of the notes offered hereby.

Rather than repeat certain information in this prospectus that we have already included in reports filed with the SEC, this prospectus
incorporates important business and financial information about us that is not included in or delivered with this prospectus. See “Where You
Can Find More Information.” You may obtain this information without charge by writing or telephoning us at the following address and
telephone number:

Analog Devices, Inc.
One Analog Way

Wilmington, MA 01887
Attention: Investor Relations

Telephone: (781) 461-3282

If you would like to request copies of these documents, please do so by            , 2023 (which is five business days before the scheduled
expiration of the exchange offer) in order to receive them before the expiration of the exchange offer.
 

 

As used in this prospectus (except as otherwise provided herein or unless the context otherwise requires), all references to the “Company,” “we,”
“us,” or “our” refer to Analog Devices, Inc. and its subsidiaries on a consolidated basis.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus 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 and the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). 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 or results; our anticipated growth and trends
in our businesses; the effects of business, economic, political, legal, and regulatory impacts or conflicts upon our global operations; changes in demand
for semiconductors and the related changes in demand and supply for our products; manufacturing delays, product availability, and supply chain
disruptions; our ability to recruit or retain our key personnel; our future liquidity, capital needs and capital expenditures; our development of
technologies and processes and research and development investments; our future market position and expected competitive changes in the marketplace
for our products; the anticipated result of litigation matters; our plans to pay dividends or repurchase stock; servicing our outstanding debt; our plans to
borrow under our revolving credit facility and issue notes under our commercial paper program and the planned use of proceeds from such borrowing
and issuing; our expected tax rate; the effect of changes in or the application of new or revised tax laws; expected cost savings; the effect of new
accounting pronouncements; our plans to integrate or realize the benefits or synergies expected of acquired businesses and technologies; our continued
initiatives to consolidate our footprint related to our business units; and other characterizations of future events or circumstances are forward-looking
statements. You are cautioned that these forward-looking statements are only predictions and are inherently subject to risks, uncertainties and
assumptions that are difficult to predict. You should pay particular attention to the important risk factors and cautionary statements referenced in the
section of this prospectus entitled “Risk Factors” beginning on page 7. You should also carefully review the risk factors and cautionary statements
described in the other documents we file from time to time with the SEC, including our Annual Report on Form 10-K for the fiscal year ended
October 29, 2022 and our Quarterly Report on Form 10-Q for the fiscal quarter ended April 29, 2023 and our Current Reports on Form 8-K. 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 this prospectus supplement, except to the extent
required by law.
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SUMMARY

This summary highlights information presented in greater detail elsewhere in this prospectus or incorporated by reference herein. This
summary is not complete and does not contain all the information you should consider before deciding to participate in the exchange offer. You
should carefully read this entire prospectus, including the information incorporated by reference from our Annual Report on Form 10-K for the
fiscal year ended October 29, 2022 and the other incorporated documents, including “Risk Factors” herein and in such incorporated documents,
as well as our consolidated financial statements, before making an investment decision.

The Company

Analog Devices, Inc. is a leading semiconductor company dedicated to solving our customers’ most complex engineering challenges. We
deliver innovations that connect technology to human breakthroughs and play a critical role at the intersection of the physical and digital world by
providing the building blocks to sense, measure, interpret, connect and power. We design, manufacture, test and market a broad portfolio of
solutions, including integrated circuits (“ICs”), software and subsystems that leverage high-performance analog, mixed-signal and digital signal
processing technologies. Our comprehensive product portfolio, deep domain expertise and advanced manufacturing capabilities extend across high-
performance precision and high-speed mixed-signal, power management and processing technologies – including data converters, amplifiers,
power management, radio frequency ICs, edge processors and other sensors. We serve 125,000 customers worldwide with more than 75,000
products in the industrial, communications, automotive, and consumer markets.

Corporate Information

We were incorporated in Massachusetts in 1965. Our headquarters is near Boston, in Wilmington, Massachusetts. In addition, we have
manufacturing facilities in the United States, Ireland and Southeast Asia. Our common stock is listed on The Nasdaq Global Select Market under
the symbol ADI and is included in the Standard & Poor’s 500 Index.

Our principal executive offices are located at One Analog Way, Wilmington, Massachusetts 01887, and our telephone number is (781)
935-5565. You may visit us at our website located at http://www.analog.com. The contents of our website have not been, and shall not be deemed to
be, incorporated by reference into, and do not form a part of, this prospectus.
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SUMMARY OF THE EXCHANGE OFFER
 
Background On October 7, 2022, we consummated a private offer to exchange old notes pursuant to

exemptions from the registration requirements of the Securities Act for 3.450% Senior
Notes due 2027 issued by Maxim Integrated Products, Inc., a wholly owned subsidiary of
the Company (the “Maxim obligor exchange”). We issued $440,212,000 aggregate
principal amount of old notes in the Maxim obligor exchange.

 

 

In connection with the Maxim obligor exchange, we entered into a registration rights
agreement, dated as of October 7, 2022, with the dealer manager of the Maxim obligor
exchange, in which we agreed, among other things, to deliver this prospectus to you and to
use commercially reasonable efforts to complete an exchange offer for the old notes.

 

 
We are offering to issue the new notes to satisfy our obligations contained in the
registration rights agreement entered into in connection with the Maxim obligor exchange.
For information regarding the registration rights agreement, see “The Exchange Offer.”

 

Securities Offered Up to $440,212,000 of new registered 3.450% Senior Notes due 2027 (the “new notes”) for
up to $440,212,000 of existing unregistered 3.450% Senior Notes due 2027 (the “old
notes” and, together with the new notes, the “notes”).

 

  The new notes will be registered under the Securities Act.
 

The Exchange Offer We are offering to exchange the new notes in exchange for a like principal amount of
tendered old notes. Tenders of old notes may be withdrawn at any time prior to the
expiration date. All old notes that are properly tendered and not properly withdrawn prior
to the expiration date will be exchanged for new notes.

 

 

The new notes issued pursuant to this prospectus will be accepted for clearance through
The Depository Trust Company (“DTC”) with a new CUSIP and ISIN number. After the
exchange offer is completed, you will no longer be entitled to any exchange offer or, with
limited exceptions, registration rights for your old notes. For procedures for tendering and
information about the notes, see “The Exchange Offer” and “Description of the Notes,”
respectively.

 

 
As of the date of this prospectus, there were outstanding $440,212,000 in aggregate
principal amount of the old notes. The exchange offer is not conditioned upon any
minimum principal amount of old notes being tendered.

 

Tenders, Expiration Date, Withdrawal, Settlement Date The exchange offer will expire at 5:00 p.m., New York City time on , 2023 unless it is
extended. We do not currently intend to extend the expiration date.
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If you decide to exchange your old notes for new notes, you must acknowledge that you are
not engaging in, and do not intend to engage in, a distribution of the new notes. If you
decide to tender your old notes in the exchange offer, you may withdraw them at any time
prior to        ,2023. If we decide for any reason not to accept any old notes for exchange,
your old notes will be returned without expense to you promptly after the exchange offer
expires.

 

  The settlement date of the exchange offer will be promptly after the expiration date of the
exchange offer.

 

Federal Income Tax Consequences Your exchange of old notes for new notes in the exchange offer will not result in any
income, gain or loss to you for U.S. federal income tax purposes. See “Material United
States Federal Income Tax Consequences of the Exchange Offer.”

 

Use of Proceeds We will not receive any proceeds from the issuance of the new notes in the exchange offer.
 

Exchange Agent The Bank of New York Mellon Trust Company, N.A. is the exchange agent for the
exchange offer.

 

Risk Factors See “Risk Factors” for a discussion of factors that should be considered before exchanging
old notes in the exchange offer.

 

Failure to Tender Your Old Notes If you fail to tender your old notes in the exchange offer, your old notes will continue to be
subject to the existing transfer restrictions and you will not have any further rights under
the registration rights agreement relating to your old notes, including any right to require us
to register your old notes or to pay you additional interest. The liquidity of the market for
your old notes could be adversely affected.

You will be able to resell the new notes without registering them with the SEC if you meet the requirements described below.

Based on interpretations by the SEC’s staff in no-action letters issued to third parties, we believe that new notes issued in exchange for old
notes in the exchange offer may be offered for resale, resold or otherwise transferred by you without registering the new notes under the Securities
Act or delivering a prospectus, unless you are a broker-dealer receiving securities for your own account, so long as:
 

  •   you are not one of our “affiliates,” which is defined in Rule 405 of the Securities Act;
 

  •   you acquire the new notes in the ordinary course of your business;
 

  •   you do not have any arrangement or understanding with any person to participate in the distribution of the new notes; and
 

  •   you are not engaged in, and do not intend to engage in, a distribution of the new notes.

If you are an affiliate of ours, or you are engaged in, intend to engage in or have any arrangement or understanding with respect to, the
distribution of new notes acquired in the exchange offer, you (1) should not rely on our interpretations of the position of the SEC’s staff and
(2) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction.

If you are a broker-dealer and receive new notes for your own account in the exchange offer:
 

  •   you must represent that you do not have any arrangement with us or any of our affiliates to distribute the new notes;
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•   you must acknowledge that you will deliver a prospectus in connection with any resale of the new notes you receive from us in the

exchange offer; the letter of transmittal states that by so acknowledging and by delivering a prospectus, you will not be deemed to
admit that you are an “underwriter” within the meaning of the Securities Act; and

 

  •   you may use this prospectus, as it may be amended or supplemented from time to time, in connection with the resale of new notes
received in exchange for old notes acquired by you as a result of market-making or other trading activities.

For a period of 180 days after the expiration of the exchange offer, we will make this prospectus available to any participating broker-dealer
for use in connection with any resale described above.
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SUMMARY DESCRIPTION OF THE NEW NOTES

The terms of the new notes and the old notes are identical in all material respects, except that the new notes have been registered under the
Securities Act, and the transfer restrictions, registration rights and additional interest provisions relating to old notes do not apply to the new notes.
The new notes will bear different CUSIP numbers and ISINs.
 
Issuer Analog Devices, Inc., a Massachusetts corporation.
 

Securities Offered Up to $440,212,000 aggregate principal amount of 3.450% Senior Notes due 2027.
 

Maturity Date June 15, 2027.
 

Interest Rate and Interest Payment Dates Interest on the new notes will be payable in cash and will accrue at a rate of 3.450% per
annum. Interest on the new notes is payable on June 15 and December 15 of each year,
beginning December 15, 2023 (or, if later, on the first interest payment date occurring after
the issuance of the new notes). On the first interest payment date following the exchange,
holders of new notes will receive interest for the period from and including the last interest
payment date on which interest was paid on the old notes. No additional or other interest
relating to such period will be paid to such holders.

 

Ranking The new notes will be senior unsecured indebtedness of the Company and will rank pari
passu with all of our other unsecured and unsubordinated indebtedness from time to time
outstanding and will be effectively subordinated to any secured indebtedness to the extent
of the value of the assets securing such indebtedness. In addition, the new notes will be
structurally subordinated to all existing and future indebtedness and other liabilities of our
subsidiaries. Our subsidiaries are distinct legal entities having no obligation to pay any
amounts in respect of the new notes or to make funds available for such purpose.

 

Certain Covenants We will issue the new notes under an indenture (the “indenture”), between the Company, as
issuer, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “trustee”).
The indenture restricts, among other things, our ability to incur certain liens securing debt,
enter into sale and leaseback transactions and sell all or substantially all of our assets or
merge or consolidate with or into other companies. Each covenant in the indenture is
subject to a number of important exceptions, limitations and qualifications that are
described under “Description of the Notes—Certain Covenants.”

 

Repurchase Offer Upon a Change of Control Triggering
Event

If we experience a Change of Control Triggering Event (as defined under the caption
“Description of the Notes—Change of Control Offer”), we will be required, unless we have
exercised our option to redeem the new notes or have defeased or satisfied and discharged
the new notes, to offer to purchase the new notes from their holders in cash at a repurchase
price equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if
any, to the date of repurchase.
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Optional Redemption We may redeem the new notes in whole or in part at our option at any time prior to
March 15, 2027, at a redemption price equal to the greater of: (1) 100% of the aggregate
principal amount of the new notes to be redeemed and (2) the sum of the present values of
the Remaining Scheduled Payments (as defined under the caption “Description of the
Notes—Optional Redemption”) of the new notes to be redeemed, discounted to the date of
such optional redemption on a semi-annual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate (as defined under the caption “Description of
the Notes—Optional Redemption”) plus 20 basis points, plus accrued and unpaid interest
thereon to the redemption date.

 

 

If the new notes are redeemed on or after March 15, 2027, the redemption price will equal
100% of the aggregate principal amount of the new notes being redeemed, plus accrued
and unpaid interest thereon to, but excluding, the redemption date. For additional
information, see “Description of the Notes—Optional Redemption.”

 

Denomination and Form The new notes will be issued in fully registered form in denominations of $2,000 and in
integral multiples of $1,000 in excess thereof.

 

DTC Eligibility The new notes will be represented by global certificates deposited with, or on behalf of,
DTC or its nominee.

 

No Listing; Absence of a Public Market for the Notes The new notes are a new issue of securities with no established trading market. We do not
intend to apply for the listing of the new notes on any securities exchange or for the
quotation of the new notes in any dealer quotation system.

 

Governing Law The indenture and the old notes are, and the new notes will be, governed by, and construed
in accordance with, the laws of the State of New York.

 

Trustee, Registrar and Paying Agent The Bank of New York Mellon Trust Company, N.A.
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RISK FACTORS

In addition to the other information provided and incorporated by reference in this prospectus, you should carefully consider the risks described in
this section. The risks described below are not the only risks that could adversely affect our business; other risks currently deemed immaterial or
additional risks not currently known to us could also adversely affect us. These and other factors could have a material adverse effect on the value of
your investment in our notes, meaning that you could lose all or part of your investment.

Note that this section includes forward-looking statements and future expectations as of the date of this prospectus. This discussion of risk factors
should be read in conjunction with the risk factors included in Part I, Item IA, “Risk Factors,” of our Annual Report on Form 10-K for the fiscal year
ended October 29, 2022, in Part II, Item IA, “Risk Factors,” of our Quarterly Report on Form 10-Q for the fiscal quarter ended April 29, 2023, as well
as the other information that is incorporated by reference into this prospectus.

Risks Related to the Exchange Offer

If you choose not to exchange your old notes in the exchange offer, the transfer restrictions currently applicable to your old notes will remain in
force and the market price of your old notes may be affected by a reduction in liquidity.

If you do not exchange your old notes for new notes in the exchange offer, then you will continue to be subject to the transfer restrictions on the
old notes as set forth in the offering memorandum distributed in connection with the private offering of the old notes. In general, the old notes may not
be offered or sold unless they are registered or exempt from registration under the Securities Act and applicable state securities laws. Except as required
by the registration rights agreement entered into in connection with the private offerings of the old notes, we do not intend to register resales of the old
notes under the Securities Act. The tender of old notes under the exchange offer will reduce the principal amount of the old notes outstanding, which
may have an adverse effect upon, and increase the volatility of, the market price of the old notes due to a reduction in liquidity. Holders who do not
tender their old notes will not have any further registration rights or any right to receive additional interest under the registration rights agreement or
otherwise.

You must follow the exchange offer procedures carefully in order to receive the new notes.

If you do not follow the procedures described in this prospectus, you will not receive any new notes. If you want to tender your old notes in
exchange for new notes, you will need to contact a DTC participant to complete the book-entry transfer procedures, or otherwise complete and transmit
a letter of transmittal, in each case, described under “The Exchange Offer,” prior to the expiration date, and you should allow sufficient time to ensure
timely completion of these procedures to ensure delivery. No one is under any obligation to give you notification of, or waive any, defects or
irregularities with respect to tenders of old notes for exchange. In addition, there are no guaranteed delivery procedures available to you in connection
with this exchange offer. For additional information, see the section captioned “The Exchange Offer” in this prospectus.

If you are a broker-dealer, your ability to transfer the new notes may be restricted.

If you tender your old notes for the purpose of participating in a distribution of the new notes, you will be required to comply with the registration
and prospectus delivery requirements of the Securities Act in connection with any resale of the new notes. In addition, if you are a broker-dealer that
purchased old notes for its own account as part of market-making or trading activities, you must comply with the prospectus delivery requirements of
the Securities Act when you sell the new notes. Our obligation to make this prospectus available to broker-dealers is limited. Consequently, we cannot
guarantee that a proper prospectus will be available to broker-dealers wishing to resell their new notes.
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Risks Related to the Notes

The old notes are, and the new notes will be, unsecured and, therefore, will be effectively subordinated to any of our future secured debt.

The old notes are not, and the new notes will not be, secured by any of our assets. As a result, the notes will be effectively subordinated to any
secured debt we may incur in the future, to the extent of the value of the assets securing that debt. In any liquidation, dissolution, bankruptcy or other
similar proceeding involving us, the holders of any of our secured debt may assert rights against our secured assets in order to receive full payment of
their debt before such assets may be used to pay the holders of the notes. The terms of the indenture governing the notes limit our ability to create, incur,
assume or permit to exist liens on any Principal Property (as defined under the caption “Description of the Notes”) to secure any of our debt. However,
these limitations are subject to numerous exceptions. See “Description of the Notes—Certain Covenants—Limitation on Liens.” As of April 29, 2023,
we did not have any secured debt outstanding. See “Description of the Notes—Ranking.”

We have substantial indebtedness and the indenture governing the notes does not restrict our ability to incur additional indebtedness.

As of April 29, 2023, we had approximately $6.5 billion of indebtedness outstanding. In addition, we may incur substantial additional
indebtedness in the future. In particular, the indenture pursuant to which the old notes have been issued, and the new notes will be issued, does not place
any limitation on the amount of indebtedness that we or our subsidiaries may incur. Our incurrence of additional indebtedness may have important
consequences for you as a holder of the notes, including:
 

  •   we will have additional cash requirements in order to support the payment of interest on our outstanding indebtedness;
 

  •   increases in our outstanding indebtedness and leverage may increase our vulnerability to adverse changes in general economic and
industry conditions, as well as to competitive pressure;

 

  •   our ability to obtain additional financing for working capital, capital expenditures, general corporate and other purposes may be limited;
and

 

  •   our flexibility in planning for, or reacting to, changes in our business and our industry may be limited.

If we are unable to generate sufficient cash flow, we may not be able to service our debt obligations, including making payments on the notes.

Our ability to make payments of principal and interest on our indebtedness when due depends upon our future operating performance, which may
be impacted by general economic conditions, industry cycles and other factors beyond our control. If we are unable to service or refinance our debt, we
may be required to divert funds that would otherwise be invested in growing our business operations or returned to shareholders, repatriate earnings as
dividends from foreign locations with potential negative tax consequences, or sell selected assets. Such measures might not be sufficient to enable us to
service our debt, which could negatively impact our financial results. In addition, we may not be able to obtain any such financing, refinancing or
complete a sale of assets on economically favorable terms. In the case of financing or refinancing, favorable interest rates will depend on conditions in
the debt capital markets. In addition, if our credit ratings are downgraded or put on watch for a potential downgrade, the applicable interest rate on
borrowings under our current revolving credit facility may rise and our ability to obtain additional financing or refinance our existing debt may be
negatively affected.

The old notes are, and the new notes will be, structurally subordinated to the existing and future liabilities of our subsidiaries.

Our equity interest in our subsidiaries is structurally subordinated to any debt and other liabilities of our subsidiaries, whether or not secured. The
old notes are not, and the new notes will not be, guaranteed by our
 

8



Table of Contents

subsidiaries and we may not have direct access to the assets of our subsidiaries unless such assets are transferred by dividend or otherwise to us. As a
result, the old notes are, and the new notes will be, structurally subordinated to all debt and other liabilities of our existing and future subsidiaries,
including trade payables and lease obligations. As of April 29, 2023, our subsidiaries had approximately $4.1 billion of total liabilities, excluding
intercompany payables, outstanding. The ability of our subsidiaries to pay dividends or otherwise transfer assets to us is subject to various restrictions
under applicable law. Our right to receive assets of any of our subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of
the holders of the notes to realize any value in respect of those assets, will be structurally subordinated to the claims of any such subsidiary’s creditors.
In addition, even if we are a creditor of any of our subsidiaries, our rights as a creditor would be effectively subordinated to any security interest in the
assets of our subsidiaries and subordinated in right of payment to any debt of our subsidiaries that is senior to any debt held by us.

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

Any credit ratings assigned to the notes will be limited in scope and will not address all material risks relating to an investment in the notes, but
rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance of such rating may be obtained from
such rating agency. We cannot assure you that such credit ratings will remain in effect for any given period of time or that a rating will not be lowered,
suspended or withdrawn entirely by the applicable rating agency if, in such rating agency’s judgment, circumstances so warrant. Agency credit ratings
are not a recommendation to buy, sell, or hold any security. Each agency’s rating should be evaluated independently of any other agency’s rating. Actual
or anticipated changes or downgrades in our credit ratings, including any announcement that our ratings are under review for a downgrade, could affect
the market value of the notes and increase our corporate borrowing costs.

We may not be able to repurchase all of the notes upon a Change of Control Triggering Event, which would result in a default under the notes.

We may be required to offer to repurchase the notes and the Existing Notes upon the occurrence of a Change of Control Triggering Event (as
defined under the caption “Description of the Notes—Change of Control Offer”) as provided in the indentures governing the notes and the Existing
Notes, respectively. However, we may not have sufficient funds to repurchase the notes and the Existing Notes at such time. In addition, our ability to
repurchase the notes may be limited by law or the terms of other agreements relating to our indebtedness outstanding at the time. The failure to make
such repurchases would result in a default under the notes and the Existing Notes. See “Description of the Notes—Change of Control Offer.”

The indenture governing the notes has only limited covenants and these covenants may not protect your investment.

The indenture governing the notes does not:
 

 
•   require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flows, or liquidity and, accordingly,

will not protect holders of the notes in the event that we experience significant adverse changes in our financial condition or results
of operations;

 

  •   limit our subsidiaries’ ability to incur indebtedness which would effectively rank senior to the notes;
 

  •   limit our ability to incur indebtedness that is equal in right of payment to the notes;
 

  •   restrict our ability to repurchase our common stock; or
 

  •   restrict our ability to make investments or to pay dividends or make other payments in respect of our common stock or other
securities ranking junior to the notes.
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Furthermore, the indenture governing the notes contains only limited protections in the event of a Change of Control Triggering Event as
described in this prospectus. The indenture governing the notes also permits us and our subsidiaries to incur additional indebtedness, including secured
indebtedness, that would effectively rank senior to the notes, and to engage in Sale and Lease Back Transactions (as defined under the caption
“Description of the Notes—Certain Covenants—Limitation on Sale and Lease Back Transactions”), subject to certain limitations.

The terms of the notes will not necessarily protect you in the event of a highly leveraged transaction.

The terms of the notes will not necessarily afford you protection in the event of a highly leveraged transaction that may adversely affect you,
including a reorganization, recapitalization, restructuring, merger or other similar transaction involving us. As a result, we could enter into any such
transaction even though the transaction could increase the total amount of our outstanding indebtedness, adversely affect our capital structure or credit
rating or otherwise adversely affect the holders of the notes. These transactions may not involve a change in voting power or beneficial ownership or
result in a downgrade in the ratings of the notes, or, even if they do, may not necessarily constitute a Change of Control Triggering Event that affords
you the protections described in this prospectus. If any such transaction should occur, the value of your notes may decline.

An active trading market for the new notes may not develop, and there is no guarantee that the markets for the old notes remaining outstanding
after the exchange offer will be maintained.

The new notes constitute a new issue of securities, for which there is no existing market. In addition, there may cease to be markets for the old
notes that remain outstanding after the exchange offer. We do not intend to apply for listing of the new notes or any remaining old notes that remain
outstanding after the exchange offer on any securities exchange or arrange for quotation on any automated dealer quotation system. We cannot provide
you with any assurance regarding whether a trading market for the new notes will develop, a trading market for the old notes remaining after the
exchange offer will be maintained, the ability of holders of the notes to sell their notes or the price at which holders may be able to sell their notes. In
addition, the liquidity of the trading market in the notes and the market price quoted for the notes may be adversely affected by changes in the overall
market for securities and by changes in our financial performance or prospects or changes in the financial performance or prospects of companies in our
industry. If no active trading market develops or is maintained, you may be unable to resell the notes at a particular time, at any price or at their fair
market value.

Changes in our credit ratings, our financial condition, our financial performance or our future prospects or the debt markets could adversely affect
the market prices of the notes.

The price for the notes will depend on many factors, including:
 

  •   our credit ratings with major credit rating agencies;
 

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

  •   our financial condition, financial performance and future prospects; and
 

  •   the overall condition of the financial markets.

The condition of the financial markets and prevailing interest rates have fluctuated significantly in the past and are likely to fluctuate in the future.
Such fluctuations could have an adverse effect on the prices of the notes.

In addition, credit rating agencies continually review their ratings for the companies that they follow, including us. A negative change in our rating
could have an adverse effect on the prices of the notes.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the new notes. The new notes will be exchanged for old notes as described in this
prospectus upon our receipt of old notes. We will cancel all of the old notes surrendered in exchange for the new notes.
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THE EXCHANGE OFFER

In the registration rights agreement, dated as of October 7, 2022, between us and the dealer manager in the exchange offer for the old notes, we
agreed to use commercially reasonable efforts: (1) to file a registration statement on an appropriate registration form with respect to a registered offer to
exchange the old notes for notes with terms substantially identical in all material respects to the old notes (except that the new notes will not contain
terms with respect to transfer restrictions or any increase in annual interest rate), and to cause such registration statement to be declared effective by the
SEC under the Securities Act; and (2) to complete the exchange offer and issue the new notes no later than 60 days after the registration statement is
declared effective.

The registration rights agreement provides that if (1) we have not exchanged new notes for all old notes validly tendered in accordance with the
terms of this exchange offer on or prior to the 365th day after issuance of the old notes or, if a shelf registration statement is required and has not become
effective, on or prior to the 180th day after the later of (i) the 365th day after the issuance of the old notes and (ii) the date on which we received a shelf
request (as defined in the registration rights agreement) or (2) if applicable, a shelf registration statement covering resales of the old notes has become
effective and such shelf registration statement ceases to be effective or the prospectus contained therein ceases to be usable for resales of registrable
securities (a) on more than two occasions of at least 30 consecutive days during the required effectiveness period or (b) at any time in any 12-month
period during the required effectiveness period and such failure to remain effective or be usable exists for more than 90 days (whether or not
consecutive) in any 12-month period (in each case, such next day, the “Trigger Date”), then additional interest shall accrue on the principal amount of
the old notes that are “registrable securities” at a rate of 0.25% per annum (which rate will be increased by an additional 0.25% per annum for each
subsequent 90-day period that such additional interest continues to accrue, provided that the rate at which such additional interest accrues may in no
event exceed 1.00% per annum) commencing on (a) the 365th day following the issuance of the old notes, in the case of (1) above, or (b) the Trigger
Date, in the case of (2) above, until this exchange offer is completed or the shelf registration statement becomes effective, or when the shelf registration
statement again becomes effective or the prospectus again becomes usable, as applicable, or when the old notes cease to be “registrable securities.”
Notwithstanding the foregoing, a holder of old notes who is not entitled to the benefits of the shelf registration statement shall not be entitled to any
increase in the interest rate borne by the old notes as a result of a registration default that pertains to the shelf registration statement.

We are making the exchange offer in reliance on the position of the SEC as described in previous no-action letters issued to third parties, including
in Exxon Capital Holdings Corporation (May 13, 1988), Morgan Stanley & Co., Inc. (June 5, 1991), Shearman & Sterling (July 2, 1993) and similar
no-action letters. However, we have not sought, and do not intend to seek, our own no-action letter from the SEC with respect to the effects of the
exchange offer, and there can be no assurance that the SEC staff would make a similar determination with respect to the new notes as it has made in
previous no-action letters. Based upon these interpretations by the SEC, we believe that a holder who exchanges old notes for new notes in the exchange
offer generally may offer the new notes for resale, sell the new notes and otherwise transfer the new notes without further registration under the
Securities Act and without delivery of a prospectus that satisfies the requirements of Section 10 of the Securities Act. The preceding sentence does not
apply, however, to a holder who is our “affiliate” (as defined in Rule 405 under the Securities Act). We also believe that a holder may offer, sell or
transfer the new notes only if the holder acknowledges that the holder is acquiring the new notes in the ordinary course of its business and is not
engaged, does not intend to engage and has no arrangement or understanding with any person to participate in a “distribution,” as defined in the
Securities Act, of the new notes. We have not entered into any arrangement or understanding with any person who will receive new notes in the
exchange offer to distribute such new notes following completion of the exchange offer, and we are not aware of any person that will participate in the
exchange offer with a view to distribute the new notes. A holder who exchanges old notes for new notes in the exchange offer for the purpose of
distributing such new notes cannot rely on the interpretations of the staff of the SEC in the aforementioned no-action letters, must comply with the
registration and prospectus delivery requirements of the Securities Act in order to resell new notes and must be identified as an underwriter in the
prospectus.
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The summary herein of certain provisions of the registration rights agreement does not purport to be complete, and is qualified in its entirety by
reference to all the provisions of the registration rights agreement, a copy of which is incorporated by reference as an exhibit to the registration
statement of which this prospectus forms a part.

Terms of the Exchange Offer; Period for Tendering Old Notes

This prospectus and the accompanying letter of transmittal contain the terms and conditions of the exchange offer. Upon the terms and subject to
the conditions included in this prospectus and in the accompanying letter of transmittal, which together are the exchange offer, we will accept for
exchange old notes that are properly tendered on or prior to the expiration date, unless you have previously withdrawn them.
 

  •   When you tender to us old notes as provided below, our acceptance of the old notes will constitute a binding agreement between you and
us upon the terms and subject to the conditions in this prospectus and in the accompanying letter of transmittal.

 

 
•   For each $2,000 principal amount of old notes (and $1,000 principal amount of old notes in excess thereof) surrendered to us in the

exchange offer, we will give you $2,000 principal amount of new notes (and $1,000 principal amount of new notes in excess thereof).
Outstanding notes may only be tendered in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

 

 

•   We will keep the exchange offer open for not less than 20 business days, or longer if required by applicable law, after the date that we first
mail or send notice of the exchange offer to the holders of the old notes. We are sending this prospectus, together with the letter of
transmittal, on or about the date of this prospectus to all of the registered holders of old notes at their addresses listed in the trustee’s
security register with respect to the old notes.

 

 
•   The exchange offer expires at 5:00 p.m., New York City time, on                , 2023; provided, however, that we, in our sole discretion, may

extend the period of time for which the exchange offer is open. The term “expiration date” means                , 2023 or, if extended by us, the
latest time and date to which the exchange offer is extended.

 

  •   As of the date of this prospectus, there were outstanding $440,212,000 in aggregate principal amount of the old notes. The exchange offer
is not conditioned upon any minimum principal amount of old notes being tendered.

 

  •   Our obligation to accept old notes for exchange in the exchange offer is subject to the conditions that we describe in the section “—
Conditions to the Exchange Offer” below.

 

 

•   We expressly reserve the right, at any time, to extend the period of time during which the exchange offer is open, and thereby delay
acceptance of any old notes, by giving oral or written notice of an extension to the exchange agent and notice of that extension to the
holders as described below. During any extension, all old notes previously tendered will remain subject to the exchange offer unless
withdrawal rights are exercised. Any old notes not accepted for exchange for any reason will be returned without expense to the tendering
holder promptly following the expiration or termination of the exchange offer.

 

 

•   We expressly reserve the right to amend or terminate the exchange offer, and not to accept for exchange any old notes that we have not yet
accepted for exchange, if any of the conditions of the exchange offer specified below under “—Conditions to the Exchange Offer” are not
satisfied. In the event of a material change in the exchange offer, including the waiver of a material condition, we will extend the offer
period if necessary so that at least five business days remain in the exchange offer following notice of the material change.

 

  •   We will give oral or written notice of any extension, amendment, termination or non-acceptance described above to holders of the old
notes promptly. If we extend the expiration date, we will give
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notice by means of a press release or other public announcement no later than 9:00 a.m., New York City time, on the business day after the
previously scheduled expiration date. Without limiting the manner in which we may choose to make any public announcement and subject
to applicable law, we will have no obligation to publish, advertise or otherwise communicate any public announcement other than by
issuing a release to an appropriate news service.

 

  •   Holders of old notes do not have any appraisal or dissenters’ rights in connection with the exchange offer.
 

 
•   Old notes which are not tendered for exchange or are tendered but not accepted in connection with the exchange offer will remain

outstanding and will continue to be entitled to the benefits of the indenture, but will not be entitled to any further registration rights under
the registration rights agreement.

 

  •   We intend to conduct the exchange offer in accordance with the applicable requirements of the Exchange Act and the rules and regulations
of the SEC thereunder.

 

  •   By executing, or otherwise becoming bound by, the letter of transmittal, you will be making the representations described below to us. See
“—Resale of the New Notes.”

Important rules concerning the exchange offer

You should note that:
 

  •   All questions as to the validity, form, eligibility, time of receipt and acceptance of old notes tendered for exchange will be determined by
us in our sole discretion, which determination shall be final and binding.

 

  •   We reserve the absolute right to reject any and all tenders of any particular old notes not properly tendered or to not accept any particular
old notes the acceptance of which might, in our judgment or the judgment of our counsel, be unlawful.

 

 

•   We also reserve the absolute right to waive any defects or irregularities or conditions of the exchange offer as to any particular old notes
either before or after the expiration date, including the right to waive the ineligibility of any holder who seeks to tender old notes in the
exchange offer. Unless we agree to waive any defect or irregularity in connection with the tender of old notes for exchange, you must cure
any defect or irregularity within any reasonable period of time as we shall determine.

 

  •   Our interpretation of the terms and conditions of the exchange offer as to any particular old notes either before or after the expiration date
shall be final and binding on all parties.

 

  •   Neither we, the exchange agent nor any other person shall be under any duty to give notification of, or waive, any defect or irregularity
with respect to any tender of old notes for exchange, nor shall any of them incur any liability for failure to give any notification.

Procedures for Tendering Old Notes

What to submit and how

If you, as the registered holder of an old note, wish to tender your old notes for exchange in the exchange offer, you must contact a DTC
participant to complete the book-entry transfer procedures described below, or otherwise complete and transmit a properly completed and duly executed
letter of transmittal to The Bank of New York Mellon Trust Company, N.A. at the address set forth below under “Exchange Agent” on or prior to the
expiration date.

In addition,

(1) certificates for old notes must be received by the exchange agent along with the letter of transmittal,

or
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(2) a timely confirmation of a book-entry transfer of old notes, if such procedure is available, into the exchange agent’s account at DTC
using the procedure for book-entry transfer described below, must be received by the exchange agent prior to the expiration date.

The method of delivery of old notes, letters of transmittal and all other required documentation, including delivery of old notes through
DTC and transmission of agent’s message, is at your election and risk. Delivery will be deemed made only when all required documentation is
actually received by the exchange agent. Delivery of documents or instructions to DTC does not constitute delivery to the exchange agent. If
delivery is by mail, we recommend that registered mail, properly insured, with return receipt requested, be used. In all cases, sufficient time
should be allowed to ensure timely completion of these procedures to ensure delivery to the exchange agent. Holders tendering old notes or
transmitting agent’s messages through DTC’s ATOP must allow sufficient time for completion of ATOP procedures during DTC’s normal
business hours. No agent’s messages, letters of transmittal, old notes or other required documentation should be sent to Analog Devices, Inc.

Book-Entry Transfer

The exchange agent will make a request to establish an account with respect to the old notes at DTC for purposes of the exchange offer promptly
after the date of this prospectus. Any financial institution that is a participant in DTC’s systems may make book-entry delivery of old notes by causing
DTC to transfer old notes into the exchange agent’s account in accordance with DTC’s Automated Tender Offer Program (“ATOP”) procedures for
transfer. However, the exchange for the old notes so tendered will only be made after timely confirmation of book-entry transfer of old notes into the
exchange agent’s account, and timely receipt by the exchange agent of an agent’s message, transmitted through ATOP by DTC and received by the
exchange agent and forming a part of a book-entry confirmation. The agent’s message must state that DTC has received an express acknowledgment
from the participant tendering old notes that are the subject of that book-entry confirmation that the participant has received and agrees to be bound by
the terms of the letter of transmittal, and that we may enforce the agreement against that participant.

If your old notes are held through DTC, you must complete a form called “instructions to registered holder and/or book-entry participant,” which
will instruct the DTC participant through whom you hold your securities of your intention to tender your old notes or not tender your old notes. Please
note that delivery of documents to DTC in accordance with its procedures does not constitute delivery to the exchange agent, and we will not be able to
accept your tender of old notes until the exchange agent receives a book-entry confirmation from DTC with respect to your old notes.

If you are a beneficial owner which holds old notes through Euroclear or Clearstream Luxembourg and wish to tender your old notes, you must
instruct Euroclear or Clearstream Luxembourg, as the case may be, to block the account in respect of the tendered old notes in accordance with the
procedures established by Euroclear or Clearstream Luxembourg. You are encouraged to contact Euroclear and Clearstream Luxembourg directly to
ascertain their procedure for tendering old notes.

Beneficial Owners

Any beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and who
wishes to tender should contact the registered holder promptly and instruct it to tender on the owner’s behalf if it wishes to tender old notes for exchange
in the exchange offer. Keep in mind that the intermediary may require beneficial owners to take action with respect to the exchange offer a number of
days before the expiration date in order for such entity to tender old notes on behalf of a beneficial owner at or prior to the expiration date in accordance
with the terms of the exchange offer.

Beneficial owners should be aware that their broker, dealer, commercial bank, trust company or other nominee may establish its own earlier
deadlines for participation in the exchange offer. Accordingly, beneficial
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owners wishing to participate in the exchange offer should contact their broker, dealer, commercial bank, trust company or other nominee as soon as
possible in order to determine the times by which such owner must take action in order to participate in the exchange offer.

Letter of Transmittal Procedures

If your notes are not held through DTC, you must complete and transmit a properly completed and duly executed letter of transmittal to The Bank
of New York Mellon Trust Company, N.A. at the address set forth below under “Exchange Agent” on or prior to the expiration date. Signatures on a
letter of transmittal or a notice of withdrawal, as the case may be, must be guaranteed unless the old notes being surrendered for exchange are tendered:

(1) by a registered holder of the old notes who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery
Instructions” on the letter of transmittal or

(2) for the account of an eligible institution.

If signatures on a letter of transmittal or a notice of withdrawal, as the case may be, are required to be guaranteed, the guarantees must be by any
of the following eligible institutions:
 

  •   a firm which is a member of a registered national securities exchange or a member of the Financial Industry Regulatory Authority,
Inc., or

 

  •   a commercial bank or trust company having an office or correspondent in the United States.

If the letter of transmittal is signed by a person or persons other than the registered holder or holders of old notes, the old notes must be endorsed
or accompanied by appropriate powers of attorney, in either case signed exactly as the name or names of the registered holder or holders that appear on
the old notes and with the signature guaranteed.

If the letter of transmittal or any old notes or powers of attorney are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers or corporations or others acting in a fiduciary or representative capacity, the person should so indicate when signing and, unless waived by us,
proper evidence satisfactory to us of its authority to so act must be submitted.

Acceptance of Old Notes for Exchange; Delivery of New Notes

Once all of the conditions to the exchange offer are satisfied or waived, we will accept, promptly after the expiration date, all old notes properly
tendered and will issue the new notes promptly after the expiration of the exchange offer. See “—Conditions to the Exchange Offer” below. For
purposes of the exchange offer, our giving of oral or written notice of our acceptance to the exchange agent will be considered our acceptance of the
exchange offer.

In all cases, we will issue new notes in exchange for old notes that are accepted for exchange only after timely receipt by the exchange agent of:
 

  •   a timely book-entry confirmation of transfer of old notes into the exchange agent’s account at DTC using the book-entry transfer
procedures described above, or

 

  •   certificates for old notes and a properly completed and duly executed letter of transmittal.

If we do not accept any tendered old notes for any reason included in the terms and conditions of the exchange offer or if you submit certificates
representing old notes in a greater principal amount than you wish to exchange, in the case of old notes tendered by book-entry transfer into the
exchange agent’s account at DTC using the book-entry transfer procedures described below, non-exchanged old notes will be credited to an
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account maintained with DTC promptly following the expiration or termination of the exchange offer, or in the case of old notes tendered by
transmitting a completed letter of transmittal, we will return any unaccepted or non-exchanged old notes without expense to the tendering holder.

No Guaranteed Delivery Procedures

There are no guaranteed delivery provisions applicable to the exchange offer. Holders of old notes must tender their old notes in accordance with
the procedures set forth under “—Procedures for Tendering Old Notes.”

Withdrawal Rights

You can withdraw your tender of old notes at any time on or prior to the expiration date. For a withdrawal to be effective, a written notice of
withdrawal must be received by the exchange agent at one of the addresses listed below under “Exchange Agent.” Any notice of withdrawal must
specify:
 

  •   the name of the person having tendered the old notes to be withdrawn;
 

  •   the old notes to be withdrawn;
 

  •   the principal amount of the old notes to be withdrawn;
 

  •   if certificates for old notes have been delivered to the exchange agent, the name in which the old notes are registered, if different from that
of the withdrawing holder;

 

 
•   if certificates for old notes have been delivered or otherwise identified to the exchange agent, then, prior to the release of those certificates,

you must also submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with signatures
guaranteed by an eligible institution unless you are an eligible institution; and

 

 
•   if old notes have been tendered using the procedure for book-entry transfer described above, any notice of withdrawal must specify the

name and number of the account at DTC to be credited with the withdrawn old notes and otherwise comply with the procedures of that
facility.

Please note that all questions as to the validity, form, eligibility and time of receipt of notices of withdrawal will be determined by us, and our
determination shall be final and binding on all parties. Any old notes so withdrawn will be considered not to have been validly tendered for exchange for
purposes of the exchange offer.

If you have properly withdrawn old notes and wish to re-tender them, you may do so by following one of the procedures described under “—
Procedures for Tendering Old Notes” above at any time on or prior to the expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provisions of the exchange offer, we will not be required to accept for exchange, or to issue new notes in exchange for,
any old notes and may terminate or amend the exchange offer, if at any time before the acceptance of old notes for exchange or the exchange of the new
notes for old notes, that acceptance or issuance would violate applicable law or any interpretation of the staff of the SEC.

That condition is for our sole benefit and may be asserted by us regardless of the circumstances giving rise to that condition. Our failure at any
time to exercise the foregoing rights shall not be considered a waiver by us of that right. Our rights described in the prior paragraph are ongoing rights,
which we may assert at any time and from time to time prior to the expiration of the exchange offer.

Exchange Agent

The Bank of New York Mellon Trust Company, N.A. has been appointed as the exchange agent for the exchange offer. All executed letters of
transmittal should be directed to the exchange agent at one of the
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addresses set forth below. Questions and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal should be
directed to the exchange agent, addressed as follows:

Deliver to:

By Mail or in Person
The Bank of New York Mellon Trust Company, N.A.

6023 Airport Road
Oriskany, NY 13424

Attention: Issuer & Loan Services/CSD-Reorg

By Email or Facsimile Transmission (for Eligible Institutions Only)
Email: ct_reorg_unit_inquiries@bnymellon.com

Fax: +1 732 667 9408

For Information and to Confirm by Telephone
+1 315 414 3034

Delivery to an address other than as listed above or transmission of instructions
via facsimile other than as listed above does not constitute a valid delivery.

Fees and Expenses

The principal solicitation is being made by delivering this prospectus to noteholders through the facilities of DTC; however, additional solicitation
may be made by mail, telephone, fax, email or in person by our officers, regular employees and affiliates. We will not pay any additional compensation
to any of our officers and employees who engage in soliciting tenders. We will not make any payment to brokers, dealers or others soliciting acceptances
of the exchange offer. However, we will pay the exchange agent reasonable and customary fees for its services and will reimburse it for its reasonable
out-of-pocket expenses in connection with the exchange offer.

The estimated cash expenses to be incurred in connection with the exchange offer, including legal, accounting, SEC filing, printing and exchange
agent expenses, will be paid by us and are estimated in the aggregate to be approximately $500,000.

Transfer Taxes

Holders who tender their old notes for exchange will not be obligated to pay any transfer taxes in connection therewith, except that holders who
instruct us to register new notes in the name of, or request that old notes not tendered or not accepted in the exchange offer be returned to, a person other
than the registered tendering holder will be responsible for the payment of any applicable transfer tax thereon.

Resale of the New Notes

Under existing interpretations of the staff of the SEC contained in several no-action letters to third parties, the new notes would in general be
freely transferable after the exchange offer without further registration under the Securities Act. The relevant no-action letters include the Exxon Capital
Holdings Corporation letter, which was made publicly available by the SEC on May 13, 1988, and the Morgan Stanley & Co. Incorporated letter, made
publicly available on June 5, 1991.

However, any purchaser of old notes who is an “affiliate” of Analog Devices, Inc. or who intends to participate in the exchange offer for the
purpose of distributing the new notes

(1) will not be able to rely on the interpretation of the staff of the SEC;
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(2) will not be able to tender its old notes in the exchange offer; and

(3) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer of
the notes unless that sale or transfer is made using an exemption from those requirements.

By executing, or otherwise becoming bound by, the letter of transmittal each holder of the old notes will represent that:

(1) it is not our “affiliate”;

(2) any new notes to be received by it were acquired in the ordinary course of its business;

(3) it has no arrangement or understanding with any person to participate, and is not engaged in and does not intend to engage, in the
“distribution,” within the meaning of the Securities Act, of the new notes; and

(4) if it is a broker-dealer that will receive new notes for its own account in exchange for old notes that were acquired as a result of market-
making or other trading activities, then such holder will deliver a prospectus meeting the requirements of the Securities Act in connection
with any resale of such new notes.

As discussed above, in connection with any resales of new notes, any broker-dealer participating in the exchange offer who acquired securities for
its own account as a result of market-making or other trading activities must deliver a prospectus meeting the requirements of the Securities Act. The
SEC has taken the position in the Shearman & Sterling no-action letter, which it made available on July 2, 1993, that participating broker-dealers may
fulfill their prospectus delivery requirements with respect to the new notes, other than a resale of an unsold allotment from the original sale of the old
notes, with the prospectus contained in the exchange offer registration statement. Under the registration rights agreement, we are required to allow
participating broker-dealers and other persons, if any, subject to similar prospectus delivery requirements to use this prospectus as it may be amended or
supplemented from time to time, in connection with the resale of new notes.
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DESCRIPTION OF THE NOTES

A description of the specific terms of the notes is set forth below. The description is qualified in its entirety by reference to the base indenture,
dated as of June 3, 2013, as supplemented by the supplemental indenture, dated as of October 7, 2022 (together, the “indenture”), between the
Company, as issuer, and The Bank of New York Mellon Trust Company, N.A., as trustee (the “trustee”), under which the new notes will be, and the old
notes were, issued. The following Description of the Notes is only a summary of the material terms and does not purport to be complete. The Company
urges you to read the indenture in its entirety because it, and not this description, will define your rights as a beneficial holder of the new notes. Copies
of the form of indenture will be made available to holders of the notes upon request.

The new notes will be treated as a single class with any old notes that remain outstanding after the completion of the exchange offer. If the
exchange offer is consummated, holders of old notes who do not exchange their old notes for new notes will vote together with the holders of the new
notes for all relevant purposes under the indenture. In that regard, the indenture requires that certain actions by the holders under the indenture
(including acceleration after an event of default) must be taken, and certain rights must be exercised, by holders of specified minimum percentages of
the aggregate principal amount of all outstanding notes of the applicable series issued under the indenture. In determining whether holders of the
requisite percentage of aggregate principal amount of the notes have given any notice, consent or waiver or taken any other action permitted under the
indenture, any old notes that remain outstanding after the exchange offer will be aggregated with the new notes, and the holders of the old notes and
new notes will vote together as a single series for all such purposes. Accordingly, all references in this Description of the Notes to specified percentages
in aggregate principal amount of the outstanding notes mean, at any time after the exchange offer for the old notes is consummated, such percentage in
aggregate principal amount of such old notes and the new notes then outstanding.

As used in this section “Description of the Notes,” the terms “Company,” “we,” “us” and “our” refer to Analog Devices, Inc. and not to the
Company’s other Subsidiaries (as defined herein).

Background

On October 7, 2022, we consummated a private offer to exchange old notes pursuant to exemptions from the registration requirements of the
Securities Act for 3.450% Senior Notes due 2027 issued by Maxim Integrated Products, Inc., a wholly owned subsidiary of the Company (the “Maxim
obligor exchange”). We issued $440,212,000 aggregate principal amount of old notes in the Maxim obligor exchange.

In connection with the Maxim obligor exchange, we entered into a registration rights agreement, dated as of October 7, 2022, with the dealer
manager of the Maxim obligor exchange, in which we agreed, among other things, to deliver this prospectus to you and to use commercially reasonable
efforts to complete an exchange offer for the old notes.

We are offering to issue the new notes to satisfy our obligations contained in the registration rights agreement entered into in connection with the
Maxim obligor exchange.

New Notes

In the exchange offer, we will issue up to $440,212,000 aggregate principal amount of new notes. The new notes will be issued under the
indenture. The new notes will be issued in fully registered form in denominations of $2,000 and in integral multiples of $1,000 in excess thereof.

Maturity of Notes

The notes will mature on June 15, 2027.
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Interest Rate on Notes

The interest rate on the notes is 3.450% per annum. Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day
months.

Interest Accrual on Notes

The first interest payment on the new notes will include the accrued and unpaid interest on the old notes tendered in exchange therefor so that a
tendering holder of old notes will receive the same interest payment it would have received had its old notes not been tendered in the exchange offer.

Interest Payment Dates

We will pay interest on the notes semi-annually on June 15 and December 15 of each year until maturity (each an “Interest Payment Date”). If any
Interest Payment Date falls on a day that is not a business day, we will make the payment on the next business day, and no interest will accrue as a result
of the delay in payment.

First Interest Payment Date

The first Interest Payment Date on the new notes will be December 15, 2023 (or, if later, on the first interest payment date occurring after the
issuance of the new notes). On the Interest Payment Date following the exchange, holders of new notes will receive interest for the period from and
including the last interest payment date on which interest was paid on the old notes. No additional or other interest relating to such period will be paid to
such holders.

Regular Record Date for Interest

We will pay interest payable on any Interest Payment Date to holders of record on the June 1 or December 1 next preceding the applicable Interest
Payment Date.

Ranking

The old notes are, and the new notes will be, our senior unsecured obligations and rank or will rank equally with all of our other existing and
future senior unsecured indebtedness. The old notes are, and the new notes will be, effectively subordinated to all of our future secured indebtedness, to
the extent of the assets securing that indebtedness. In addition, the old notes are, and the new notes will be, structurally subordinated to all existing and
future indebtedness and other liabilities of our Subsidiaries, which are distinct legal entities having no obligation to pay any amounts in respect of the
old notes or new notes or to make funds available for such purpose.

“Subsidiary” means any corporation, association or other business entity of which more than 50% of the total voting power of all shares, interests,
participations, rights or other equivalents (however designated) of corporate stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by us or one or more of our other
Subsidiaries or a combination thereof.

Optional Redemption

The notes may be redeemed or purchased in whole or in part at our option at any time prior to March 15, 2027, at a redemption price equal to the
greater of: (1) 100% of the aggregate principal amount of the notes to be redeemed and (2) the sum of the present values of the Remaining Scheduled
Payments (as defined herein) of the notes to be redeemed, discounted to the date of such optional redemption on a semi-annual basis (assuming a
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360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined herein) plus 20 basis points, plus accrued and unpaid interest thereon
to the redemption date. If the notes are redeemed on or after March 15, 2027, the redemption price will equal 100% of the aggregate principal amount of
the notes being redeemed, plus accrued and unpaid interest thereon to, but excluding, the redemption date. We will send electronically or by first class
mail notice of any optional redemption at least 10 days but not more than 60 days before the redemption date to each holder of the notes to be redeemed.

The following terms are relevant to the determination of the redemption price.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker as having a maturity
comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial
practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the notes to be redeemed.

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

“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company.

“Reference Treasury Dealer” means Merrill Lynch, Pierce, Fenner & Smith Incorporated (or its affiliates that are primary U.S. Government
securities dealers), and its successors, and any other reference Treasury dealer we select or, if at any time the above is not a primary U.S. Government
securities dealer, one other nationally recognized investment banking firm selected by us that is a primary U.S. Government securities dealer.

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

“Remaining Scheduled Payments” means, with respect to each note to be redeemed, the remaining scheduled payments of the principal thereof
and interest thereon that would be due after the related redemption date for such redemption; provided that if such redemption date is not an interest
payment date with respect to such note, the amount of the next succeeding scheduled interest payment thereon will be reduced by the amount of interest
accrued thereon to such redemption date.

“Treasury Rate” means, for any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity, computed as of the
third business day immediately preceding that redemption date, of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that business day.

Except as otherwise described herein, the notes will not be redeemable by the Company prior to maturity. The trustee shall not be obligated to
calculate or verify any redemption price payable by us.

Mandatory Redemption

We are not required to make any mandatory redemption with respect to the notes.
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Change of Control Offer

If a Change of Control Triggering Event (as defined herein) occurs with respect to the notes, unless we have exercised our option to redeem the
notes in full as described above under “—Optional Redemption” or have defeased the notes or satisfied and discharged the notes, we shall be required to
make an offer (a “Change of Control Offer”) to each holder of notes to repurchase all or any part (equal to $2,000 and in integral multiples of $1,000 in
excess thereof; provided that the unrepurchased portion of a note must be in a minimum principal amount of $2,000) of that holder’s notes pursuant to
the offer described below. In a Change of Control Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount
of the notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to the date of repurchase (a “Change of Control Payment”).
Within 30 days following any Change of Control Triggering Event with respect to the notes or, at our option, prior to any Change of Control, but after
public announcement of the transaction that constitutes or may constitute the Change of Control, a notice shall be mailed, or if the notes to be
repurchased are represented by one or more Global Notes, transmitted in accordance with DTC’s standard procedures therefor, to holders of the notes
describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to repurchase the notes on the date
specified in the notice, which date shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed or transmitted (a
“Change of Control Payment Date”). The notice shall, if mailed or transmitted prior to the date of consummation of the Change of Control, state that the
offer to purchase is conditioned on the Change of Control Triggering Event occurring on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, we will, to the extent lawful:

(1) accept for payment all notes or portions of such notes properly tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of such notes properly
tendered; and

(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of notes or portions of such notes being repurchased.

We will not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering Event if a third party makes
such an offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and the third-party purchases all
notes properly tendered and not withdrawn under its offer.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To
the extent that the provisions of any such securities laws or regulations conflict with the Change of Control Offer provisions of the notes, we will
comply with those securities laws and regulations and shall not be deemed to have breached our obligations under the Change of Control Offer
provisions of the notes by virtue of any such conflict.

For purposes of the Change of Control Offer provisions of the notes, the following terms are applicable:

“Below Investment Grade Rating Event” means the notes are downgraded below Investment Grade by both Rating Agencies on any date during
the period (the “Trigger Period”) commencing 60 days prior to the first public announcement by us of any Change of Control (or pending Change of
Control) and ending 60 days following the consummation of such Change of Control (which Trigger Period will be extended if the rating of the notes is
under publicly announced consideration for possible downgrade by any Rating Agency on such 60th day, such extension to last with respect to each
Rating Agency until the date on which such Rating Agency considering such possible downgrade either (x) rates the notes below Investment Grade or
(y) publicly announces that it is no longer considering the notes for possible downgrade, provided that no such extension will occur if on such 60th day
the notes are rated Investment Grade by both Rating Agencies and are not subject to review for possible downgrade by either Rating Agency).
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“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or more series of related transactions, of all or substantially all of our assets and the assets of our
Subsidiaries, taken as a whole, to any person, other than to us or one of our direct or indirect Subsidiaries; (2) the consummation of any transaction
(including any merger or consolidation) the result of which is that any person becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under
the Exchange Act), directly or indirectly, of more than 50% of our outstanding Voting Stock or other Voting Stock into which our Voting Stock is
reclassified, consolidated, exchanged or changed, measured by voting power rather than number of shares; (3) we consolidate with, or merge with or
into, any person, or any person consolidates with, or merges with or into, us, in any such event pursuant to a transaction in which any of our outstanding
Voting Stock or the Voting Stock of such other person is converted into or exchanged for cash, securities or other property, other than any such
transaction where the shares of our Voting Stock outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a
majority of the outstanding Voting Stock of the surviving person or any direct or indirect parent company of the surviving person immediately after
giving effect to such transaction measured by voting power rather than number of shares; or (4) the adoption of a plan providing for our liquidation or
dissolution. Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (1) we become a direct or indirect wholly
owned subsidiary of a holding company (which shall include a parent company) and (2)(A) the direct or indirect holders of the Voting Stock of such
holding company immediately following that transaction are substantially the same as the holders of our Voting Stock immediately prior to that
transaction or (B) immediately following that transaction no person (other than a holding company satisfying the requirements of this sentence) is the
beneficial owner, directly or indirectly, of more than 50% of the Voting Stock of such holding company. The term “person,” as used in this definition,
has the meaning given thereto in Section 13(d)(3) of the Exchange Act.

The definition of “Change of Control” includes a phrase relating to the direct or indirect sale, transfer, conveyance or other disposition of “all or
substantially all” of our properties or assets and those of our Subsidiaries taken as a whole. There is no precise established definition of the phrase
“substantially all” under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase the notes as a result of a sale, transfer,
conveyance or other disposition of less than all of our properties or assets and those of our Subsidiaries taken as a whole to another person may be
uncertain. In such case, the holders of the notes may not be able to resolve this uncertainty without resorting to legal action.

“Change of Control Triggering Event” means, with respect to the notes, the occurrence of both a Change of Control and a Below Investment
Grade Rating Event.

“Investment Grade” means, with respect to Moody’s, a rating equal to or higher than Baa3 (or the equivalent under any successor rating categories
of Moody’s) and, with respect to S&P, a rating equal to or higher than BBB- (or the equivalent under any successor rating categories of S&P).

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

“Rating Agencies” means each of Moody’s and S&P; provided, that if either of Moody’s and S&P ceases to provide rating services to issuers or
investors, we may appoint a replacement for such Rating Agency that is a “nationally recognized statistical rating organization” within the meaning of
Section 3(a)(62) of the Exchange Act.

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

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

Limitation on Liens

We will not, nor will we permit any Subsidiary to, issue, incur, create, assume or guarantee (collectively, “incur”) any debt for borrowed money,
including all obligations evidenced by bonds, debentures, notes or similar instruments (collectively, a “debt”), secured by a mortgage, deed of trust,
security interest, pledge, lien, charge or other encumbrance (collectively, a “lien”) upon any Principal Property (as defined herein) or upon any shares of
stock of any Principal Subsidiary (as defined herein) (whether such Principal Property or shares are now existing or owned or hereafter created or
acquired) without in any such case effectively providing, substantially concurrently with or prior to the creation or assumption of such lien, that the
notes (together with, if we shall so determine, any other indebtedness of or guarantee by us or such Subsidiary ranking equally with the notes) shall be
secured equally and ratably with (or, at our option, prior to) such secured debt. The foregoing restriction, however, will not apply to each of the
following:

(a) liens on property, shares of stock or other assets of any person existing at the time such person becomes a Subsidiary or existing at the time of
acquisition thereof by us or a Subsidiary, provided that such liens are not incurred in anticipation of such person’s becoming a Subsidiary or such
acquisition and do not extend to (i) any Principal Property or (ii) any shares of stock of any Principal Subsidiary that, in each case, were not
previously encumbered by such liens;

(b) liens on property of a person existing at the time such person is merged into or consolidated with us or a Subsidiary or at the time of a sale,
lease or other disposition of the properties of such person (or a division thereof) as an entirety or substantially as an entirety to us or a Subsidiary,
provided that such liens are not incurred in anticipation of such merger or consolidation or sale, lease or other disposition and do not extend to
(i) any Principal Property or (ii) any shares of stock of any Principal Subsidiary that, in each case, were not previously encumbered by such liens;

(c) liens to secure all or part of the cost of acquisition, construction, development or improvement of any property or to secure debt incurred to
provide funds for any such purpose (including purchase money security interests or purchase money mortgages), provided that the commitment of
the creditor to extend the credit secured by any such lien is obtained not later than 24 months after the later of (i) the completion of acquisition,
construction, development or improvement of such property and (ii) the placing in operation of such property or of such property as so
constructed, developed or improved;

(d) liens in favor of, or which secure debt owing to, us or any of our Subsidiaries;

(e) liens existing at the date of the issuance of the old notes;

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

(g) liens incurred or assumed in connection with the issuance of revenue bonds the interest on which is exempt from federal taxation pursuant to
Section 103(b) of the Internal Revenue Code of 1986, as amended; and

(h) extensions, renewals or replacements of any liens referred to in the foregoing clauses, provided that (i) the principal amount of debt secured
thereby shall not exceed the principal amount of debt so secured at the time of such extension, renewal or replacement and (ii) such extension,
renewal or replacement liens will be limited to all or part of the same property and improvement thereon which secured the debt so secured at the
time of such extension, renewal or replacement.

Notwithstanding the restrictions in the preceding paragraphs, we or any Subsidiary of ours may incur debt secured by a lien which would
otherwise be prohibited by such restrictions, without equally and ratably securing
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the notes, provided that, after giving effect thereto, the then aggregate outstanding amount of all such debt so secured by such liens (not including liens
permitted under clauses (a) through (h) above) plus the aggregate amount of Attributable Debt (as defined herein) in respect of Sale and Lease Back
Transactions (as defined herein) of Principal Properties entered into after the date of issuance of the old notes and permitted solely pursuant to clause
(c) of the covenant described below under the caption “—Limitation on Sale and Lease Back Transactions” and still in existence does not exceed the
greater of 5% of our Consolidated Tangible Assets (as defined herein) at the time of such incurrence and $750 million.

Limitation on Sale and Lease Back Transactions

We will not, nor will we permit any Subsidiary to, enter into any Sale and Lease Back Transaction with respect to any Principal Property, other
than any such Sale and Lease Back Transaction involving a lease for a term of not more than three years or any such Sale and Lease Back Transaction
between us and one of our Subsidiaries, or between Subsidiaries, unless:

(a) we or such Subsidiary would be entitled to incur debt secured by a lien on the Principal Property involved in such Sale and Lease Back
Transaction at least equal in amount to the Attributable Debt with respect to such Sale and Lease Back Transaction, without equally and ratably
securing the notes, pursuant to clauses (a) through (h) of the covenant described above under the caption “—Limitation on Liens”;

(b) we apply the Net Available Proceeds of such Sale and Lease Back Transaction within 180 days of such Sale and Lease Back Transaction to
either (or a combination of) (i) the prepayment or retirement of debt of ours or a Subsidiary of ours (other than debt that is, in the case of our debt,
subordinated to the notes or debt owed to us or a Subsidiary) that by its terms matures more than 12 months after its creation or (ii) the purchase,
construction, development, expansion or improvement of comparable properties or facilities; or

(c) the aggregate amount of Attributable Debt in respect of such Sale and Lease Back Transaction plus the Attributable Debt in respect of all other
Sale and Lease Back Transactions of Principal Properties entered into after the date of issuance of the old notes permitted solely pursuant to this
clause (c) and still in existence, plus the aggregate amount of all debt secured by liens permitted solely pursuant to the last paragraph of the
covenant described above under the caption “—Limitation on Liens” and still outstanding, does not exceed the greater of 5% of our Consolidated
Tangible Assets at the time of such Sale and Lease Back Transaction and $750 million.

“Attributable Debt” with regard to a Sale and Lease Back Transaction with respect to any Principal Property means, at the time of determination,
the lesser of:
 

  •   the fair market value of the Principal Property subject to the transaction; or
 

 

•   the present value (discounted by the weighted average interest rate borne by all securities then outstanding under the base indenture at the
time of determination compounded semiannually) of the total obligations of the lessee for rental payments (other than amounts required to
be paid on account of property taxes as well as maintenance, repairs, insurance, water rates and other items which do not constitute
payments for property rights) during the remaining portion of the base term of the lease included in such Sale and Lease Back Transaction.

“Consolidated Net Tangible Assets” means, as of any date on which we effect a transaction requiring such Consolidated Net Tangible Assets to be
measured hereunder, the aggregate amount of assets (less applicable reserves) after deducting therefrom (i) all current liabilities, except for any notes
and loans payable, current maturities of long-term debt, the current portion of deferred revenue and obligations under capital leases and (ii) all goodwill,
trade names, patents, unamortized debt discount and expense and any other like intangibles, to the extent included in said aggregate amount of assets, all
as set forth on our most recent consolidated balance sheet and computed in accordance with GAAP.
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“Consolidated Tangible Assets” means, as of any date on which we effect a transaction requiring such Consolidated Tangible Assets to be
measured hereunder, the aggregate amount of assets (less applicable reserves) set forth on our most recent consolidated balance sheet and computed in
accordance with GAAP.

“GAAP” means accounting principles generally accepted in the United States of America set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting
Standards Board or in such other statements by such other entity as have been approved by a significant segment of the accounting profession, which are
in effect as of the date of the determination.

“Net Available Proceeds” from any Sale and Lease Back Transaction by us or any Subsidiary means cash or readily marketable cash equivalents
received (including by way of sale or discounting of a note, installment receivable or other receivable, but excluding any other consideration received in
the form of assumption by the acquiree of debt or obligations relating to the properties or assets that are the subject of such Sale and Lease Back
Transaction or received in any other noncash form) therefrom by us or our Subsidiary, net of (i) all legal, title and recording tax expenses, commissions
and other fees and expenses incurred and all Federal, state, provincial, foreign and local taxes required to be accrued as a liability as a consequence of
such Sale and Lease Back Transaction; (ii) all payments made by us or our Subsidiary on any debt which is secured in whole or in part by any such
properties and assets in accordance with the terms of any lien upon or with respect to any such properties and assets or which must, by the terms of such
lien, or in order to obtain a necessary consent to such Sale and Lease Back Transaction or by applicable law, be repaid out of the proceeds from such
Sale and Lease Back Transaction; and (iii) all distributions and other payments made to our minority interest holders in Subsidiaries or joint ventures as
a result of such Sale and Lease Back Transaction.

“Principal Property” means any single parcel of real property or any permanent improvement thereon (i) owned by us or any of our Subsidiaries
located in the United States, including our principal corporate office, any manufacturing facility or plant or any portion thereof and (ii) having a book
value, as of the date of determination, in excess of 3% of our most recently calculated Consolidated Net Tangible Assets. Principal Property does not
include any property that our board of directors has determined not to be of material importance to the business conducted by our Subsidiaries and us,
taken as a whole.

As of April 29, 2023, we had two Principal Properties.

“Principal Subsidiary” means any Subsidiary which owns any Principal Property.

“Sale and Lease Back Transaction” means an arrangement with any lender or investor or to which such lender or investor is a party providing for
the leasing by us or any of our Subsidiaries of any Principal Property that, more than 12 months after the later of (i) the completion of the acquisition,
construction, development or improvement of such Principal Property or (ii) the placing in operation of such Principal Property or of such Principal
Property as so constructed, developed or improved, has been or is being sold, conveyed, transferred or otherwise disposed of by us or our Subsidiary to
such lender or investor or to any person to whom funds have been or are to be advanced by such lender on the security of such Principal Property.

Limitation on Mergers and Other Transactions

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to, any person (a
“successor person”) unless:
 

  •   we are the surviving corporation or the successor person (if other than us) is a corporation organized and validly existing under the laws of
any U.S. domestic jurisdiction and expressly assumes our obligations on the notes and under the indenture; and
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  •   immediately after giving effect to the transaction, no Event of Default (as defined herein), and no event which, after notice or lapse of
time, or both, would become an Event of Default, shall have occurred and be continuing under the indenture.

We will deliver to the trustee prior to the consummation of the proposed transaction an officers’ certificate to the foregoing effect and an opinion
of counsel stating that the proposed transaction complies with the indenture.

Notwithstanding the above, any Subsidiary of ours may consolidate with, merge into or transfer all or part of its properties to us. Neither an
officers’ certificate nor an opinion of counsel shall be required to be delivered in connection therewith.

Events of Default

Any of the following constitutes an Event of Default with respect to the notes:
 

  •   default in the payment of any interest on the notes when they become due and payable, and continuance of that default for a period of 30
days;

 

  •   default in the payment of principal of or premium on the notes when due and payable;
 

 

•   default in the performance or breach of any other covenant by us in the indenture (other than a covenant that has been included in the base
indenture or a separate supplemental indenture solely for the benefit of a series of debt securities other than the notes), which default
continues uncured for a period of 90 days after we receive written notice from the trustee or we and the trustee receive written notice from
the holders of not less than 25% in principal amount of the outstanding notes as provided in the indenture;

 

 

•   our failure or the failure of any of our Subsidiaries to pay indebtedness for money we borrowed or any of our Subsidiaries borrowed in an
aggregate principal amount of at least $300 million, at the later of final maturity and the expiration of any related applicable grace period
and such defaulted payment shall not have been made, waived or extended within 30 days after written notice from the trustee or the
holders of at least 25% in principal amount of the outstanding notes or (2) acceleration of the maturity of indebtedness for money we
borrowed or any of our Subsidiaries borrowed in an aggregate principal amount of at least $300 million, if that acceleration results from a
default under the instrument giving rise to or securing such indebtedness for money borrowed and such indebtedness has not been
discharged in full or such acceleration has not been rescinded or annulled within 30 days after written notice from the trustee or the holders
of at least 25% in principal amount of the outstanding notes; provided, however, that, if the default under the instrument is cured by us, or
waived by the holders of the indebtedness, in each case, as permitted by the governing instrument, then, unless the maturity of the notes
has been accelerated in accordance with the indenture, the Event of Default under the indenture governing the notes caused by such default
will be deemed likewise to be cured or waived; and

 

  •   certain events of bankruptcy, insolvency or reorganization involving us.

Defeasance and Discharge

Legal Defeasance

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be discharged from any and
all obligations in respect of the debt securities of any series (except for certain obligations, including to register the transfer or exchange of debt
securities of such series, to replace stolen, lost or mutilated debt securities of such series, and to maintain paying agencies and certain provisions relating
to the treatment of funds held by paying agents). We will be so discharged upon the deposit
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with the trustee, in trust, of money and/or U.S. Government Obligations or, in the case of debt securities denominated in a single currency other than
U.S. Dollars, money and/or Foreign Government Obligations, that, through the payment of interest and principal in accordance with their terms, will
provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay and discharge each
installment of principal and interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of
those payments in accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the same
times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance with certain
conditions:

(1) we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other covenants
set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement; and

(2) any omission to comply with those covenants will not constitute a default or an event of default with respect to the debt securities of that series
(“covenant defeasance”).

The conditions include:

(1) depositing with the trustee money and/or U.S. Government Obligations or, in the case of debt securities denominated in a single currency other
than U.S. Dollars, money and/or Foreign Government Obligations, that, through the payment of interest and principal in accordance with their
terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent public accountants to pay and
discharge each installment of principal of, premium and interest on and any mandatory sinking fund payments in respect of the debt securities of
that series on the stated maturity of those payments in accordance with the terms of the indenture and those debt securities; and

(2) delivering to the trustee an opinion of counsel stating that the holders of the debt securities of that series will not recognize income, gain or
loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to United States
federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the deposit and related
covenant defeasance had not occurred.

Covenant Defeasance

In the event we exercise our option to effect covenant defeasance with respect to any series of debt securities and the debt securities of that series
are declared due and payable because of the occurrence of any Event of Default, the amount of money and/or U.S. Government Obligations or Foreign
Government Obligations on deposit with the trustee should be sufficient to pay amounts due on the debt securities of that series at the time of their stated
maturity but may not be sufficient to pay amounts due on the debt securities of that series at the time of the acceleration resulting from the Event of
Default. However, we shall remain liable for those payments.
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“Foreign Government Obligations” means, with respect to debt securities of any series that are denominated in a currency other than U.S. Dollars:

(1) direct obligations of the government that issued or caused to be issued such currency for the payment of which obligations its full faith and
credit is pledged which are not callable or redeemable at the option of the issuer thereof; or

(2) obligations of a person controlled or supervised by or acting as an agency or instrumentality of that government the timely payment of which is
unconditionally guaranteed as a full faith and credit obligation by that government which are not callable or redeemable at the option of the issuer
thereof.

“U.S. Government Obligations” means securities that are: (1) direct obligations of the United States for the payment of which its full faith and
credit is pledged, or (2) obligations of a person controlled or supervised by and acting as an agency or instrumentality of the United States the payment
of which is unconditionally guaranteed as a full faith and credit obligation by the United States; that, in either case under clauses (1) or (2) are not
callable or redeemable at the option of the issuer thereof, and shall also include a depository receipt issued by a bank or trust company as custodian with
respect to any such U.S. Government Obligation or a specific payment of interest on or principal of any such U.S. Government Obligation held by such
custodian for the account of the holder of a depository receipt; provided that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depository receipt from any amount received by the custodian in respect of the U.S.
Government Obligation or the specific payment of interest on or principal of the U.S. Government Obligation evidenced by such depository receipt.

Satisfaction and Discharge Prior to Maturity

We have the right at any time to satisfy and discharge our obligations, other than certain specified obligations, under all debt securities issued
pursuant to the indenture by depositing in trust with the trustee money and/or U.S. Government Obligations. Our exercise of this right is subject to
certain conditions including that either (1) all securities under the indenture (subject to certain exceptions) have been delivered to the trustee for
cancellation or (2) all securities under the indenture not previously delivered to the trustee for cancellation have become due and payable or will become
due and payable at their stated maturity within one year or have been called for redemption or are to be called for redemption within one year or have
been paid and discharged under our right of legal defeasance described above.

If such deposit is sufficient, in the opinion of a nationally recognized firm of independent public accountants (unless the funds consist solely of
money), to make all payments of (1) interest on the debt securities prior to their redemption or maturity and (2) principal of (and premium, if any) and
interest on such debt securities when due upon redemption or at maturity, all of our obligations under the indenture will be discharged and terminated
except as otherwise provided in the indenture.

Concerning Our Relationship with the Trustee

The Bank of New York Mellon Trust Company, N.A. is the trustee under the indenture and is also the registrar and paying agent of the notes. The
rights and duties of the trustee shall be as provided by the Trust Indenture Act of 1939, as amended, and as set forth in the indenture.

The trustee is permitted to become the owner or pledgee of the notes and may otherwise deal with us and our affiliates.

Governing Law

The laws of the State of New York governs the indenture and the old notes, and will govern the new notes, without regard to conflicts of law
principles thereof.
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MATERIAL UNITED STATES TAX CONSEQUENCES OF THE EXCHANGE OFFER

The exchange of old notes for new notes in the exchange offer will not result in any United States federal income tax consequences to holders.
When a holder exchanges an old note for a new note in the exchange offer, the holder will have the same adjusted basis and holding period in the new
note as in the old note immediately before the exchange.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes for its own account in the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of new notes. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of new notes received in exchange for old notes where old notes were acquired as a result of market-making activities or other
trading activities. We have agreed that for a period of 180 days after the expiration date, we will make this prospectus, as amended or supplemented,
available to any participating broker-dealer for use in connection with any resale of new notes received by it in exchange for old notes.

We will not receive any proceeds from any sale of new notes by broker-dealers.

New notes received by broker-dealers for their own account in the exchange offer may be sold from time to time in one or more transactions:
 

  •   in the over-the-counter market;
 

  •   in negotiated transactions;
 

  •   through the writing of options on the new notes; or
 

  •   a combination of those methods of resale at market prices prevailing at the time of resale,

at prices related to prevailing market prices or negotiated prices.

Any such resale may be made:
 

  •   directly to purchasers; or
 

  •   to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any broker-dealer or the
purchasers of any such new notes.

Any broker-dealer that resells new notes that were received by it for its own account pursuant to the exchange offer and any broker or dealer that
participates in a distribution of those new notes may be considered to be an “underwriter” within the meaning of the Securities Act. Any profit on any
resale of those new notes and any commission or concessions received by any such persons may be considered to be underwriting compensation under
the Securities Act. The letter of transmittal states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be
considered to admit that it is an “underwriter” within the meaning of the Securities Act.

For a period of 180 days after the expiration date, we will promptly send additional copies of this prospectus and any amendment or supplement to
this prospectus to any participating broker-dealer that requests such documents in the letter of transmittal. We have agreed to pay all expenses incident to
the exchange offer other than commissions or concessions of any brokers or dealers and will indemnify the holders of the notes, including any broker-
dealers, against certain liabilities, including liabilities under the Securities Act.
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VALIDITY OF SECURITIES

The validity of the new notes will be passed on for us by Wilmer Cutler Pickering Hale and Dorr LLP.

EXPERTS

The consolidated financial statements of Analog Devices, Inc. appearing in Analog Devices, Inc.’s Annual Report (Form 10-K) for the year ended
October 29, 2022 (including the schedule appearing therein), and the effectiveness of Analog Devices, Inc.’s internal control over financial reporting as
of October 29, 2022, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon
included therein, and incorporated herein by reference. Such financial statements are, and audited financial statements to be included in subsequently
filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the
effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by consents filed with the Securities and
Exchange Commission) given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-4 under the Securities Act with respect to our offering of the new notes. This
prospectus does not contain all of the information set forth in the registration statement and the exhibits and schedules thereto. For further information
with respect to us and the new notes, reference is made to the registration statement and the exhibits and any schedules filed therewith. Statements
contained in this prospectus as to the contents of any contract or other document referred to are not necessarily complete and in each instance, if such
contract or document is filed as an exhibit, reference is made to the copy of such contract or other document filed as an exhibit to the registration
statement, each statement being qualified in all respects by such reference. In addition, we file annual, quarterly and current reports, proxy statements
and other information with the SEC. These reports, proxy statements, the registration statement of which this prospectus forms a part (including the
exhibits and schedules thereto), and other information can be accessed electronically through the SEC’s website at www.sec.gov. Our SEC filings are
also available on our website at https://www.analog.com. The information contained on or linked to or from our website is not incorporated by reference
into this prospectus or the registration statement of which it forms a part.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and all documents
we file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus and prior to the termination of the
exchange offer under this prospectus and any prospectus supplement (other than, in each case, documents or information deemed to have been furnished
and not filed).
 

  •   Annual Report on Form 10-K for the fiscal year ended October 29, 2022, filed on November 22, 2022;
 

  •   Definitive Proxy Statement on Schedule 14A for our 2023 Annual Meeting of Shareholders filed with the SEC on January  20, 2023, that
is incorporated by reference into Part III of our Annual Report on Form 10-K for the fiscal year ended October 29, 2022;

 

  •   Quarterly Reports on Form 10-Q for the fiscal quarter ended January 28, 2023, filed on February 15, 2023; the fiscal quarter ended April 
29, 2023, filed on May 24, 2023; and

 

  •   Current Reports on Form 8-K filed with the SEC on December  8, 2022, January  20, 2023, February  15, 2023 (Item 8.01 only), March 
10, 2023, March  24, 2023, April  17, 2023, May  18, 2023 (Item 5.02 only) and June 5, 2023.
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You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Analog Devices, Inc.
One Analog Way

Wilmington, MA 01887
Attention: Investor Relations
Telephone: (781) 461-3282
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Offer to Exchange

Up to $440,212,000 3.450% Senior Notes due 2027
that have been registered under the Securities Act of 1933, as amended, for any and all of our

outstanding unregistered 3.450% Senior Notes due 2027

 
 

PROSPECTUS
 

 

Until                     , 2024 all dealers that effect transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments
or subscriptions.

 
 

                     , 2023
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 20. Indemnification of Directors and Officers.

The registration rights agreement filed as Exhibit 4.3 to this Registration Statement provides for indemnification of directors and officers of the
registrant against certain liabilities by holders of the old notes.

Article 6A of the Company’s Restated Articles of Organization, as amended (the “Restated Articles”), provides that the Company shall indemnify
each person who is, or was, a director or officer of the Company or who is or was a director or employee of the Company and is serving or has served as
a director or officer of another organization at the request of the Company or in any capacity with respect to an employee benefit plan of the Company,
against all liabilities and expenses, including judgments, fines, penalties, amounts paid or to be paid in settlement, and reasonable attorneys’ fees,
imposed upon or incurred by any such person in connection with, or arising out of, the defense or disposition of any action, suit or other proceedings,
whether civil or criminal, to which such individual may be made a defendant or with which such individual may become involved or threatened, directly
or indirectly, by reason of having been an officer or director of the Company or as a result of his having served with respect to any such employee
benefit plan. Article 6A further provides that the Company shall provide no indemnification with respect to any matter as to which any director or officer
shall be finally adjudicated in such action, suit or proceeding not to have acted in good faith in the reasonable belief that his action was in the best
interests of the Company or, if the matter relates to an employee benefit plan, the participants or beneficiaries of such employee benefit plan. The right
to indemnification conferred by Article 6A includes the right to be paid by the Company for liabilities and expenses incurred in connection with
settlement or compromise of any such action pursuant to a consent decree or otherwise, unless a determination is made by the board of directors that
such settlement or compromise is not in the best interests of the Company or, if the matter relates to an employee benefit plan, the participants or
beneficiaries of such employee benefit plan.

Article 6A of the Restated Articles includes the right to payment by the Company of expenses, including reasonable attorney’s fees, incurred in
defending a civil or criminal action, suit or proceeding in advance of its final disposition, subject to receipt of an undertaking by the individual person to
repay such payment if it is ultimately determined that such person is not entitled to indemnification under the Restated Articles. However, no advance
may be made if the board of directors reasonably and promptly determines, by a majority vote of a quorum consisting of disinterested directors (or, if
such quorum is not obtainable, by a majority of the disinterested directors of the Company or if two disinterested directors are not then in office, by
independent legal counsel in a written opinion), based on facts known to the board of directors or such independent legal counsel at such time, that such
person did not act in good faith in the reasonable belief that his action was in the best interest of the Company or the participants or beneficiaries of such
employee benefit plan, as the case may be.

Under Article 6A of the Restated Articles, if an individual is entitled under any provision of Article 6 of the Restated Articles to indemnification
by the Company for some or a portion of the liabilities or expenses imposed upon or incurred by such individual in the investigation, defense, appeal or
settlement of any action, suit or proceeding but not, however, for the total amount thereof, the Company shall nevertheless indemnify such individual for
the portion of such liabilities or expenses to which such individual is entitled. The Company’s obligation to provide indemnification under the Restated
Articles shall be offset to the extent of any other source of indemnification or any otherwise applicable insurance coverage under a policy maintained by
the Company or any other person.

Under Article 6D of the Restated Articles, to the fullest extent permitted by the Massachusetts Business Corporation Act, as may be amended from
time to time, no director shall be personally liable to the Company or its stockholders for monetary damages for breach of his fiduciary duty as a
director, notwithstanding any provision of law imposing such liability.
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The Company has also entered into indemnification agreements with its directors and executive officers, each of which creates a direct contractual
obligation of the Company to indemnify the individual under certain circumstances. Each agreement generally provides that the Company will
indemnify the director or officer to the fullest extent permitted under Massachusetts law for claims arising in such individual’s capacity as a director or
officer of the Company or in connection with his or her service at the request of the Company for another entity. Each agreement, among other things,
establishes certain remedies for claims and contains deadlines and procedures to be followed in connection with a request for indemnification and/or
advancement of expenses, including in the event of a change in control of the Company.

In addition, the Company has directors and officers liability insurance for the benefit of its directors and officers.
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Item 21. Exhibits and Financial Statement Schedules
 
Exhibit
Number    Description

    3.1

  

Restated Articles of Organization of Analog Devices, Inc., as amended, filed as Exhibit 3.1 to the Company’s Quarterly Report on Form
10-Q for the fiscal quarter ended May 3, 2008 (File No. 1-7819) as filed with the SEC on May 20, 2008 and incorporated herein by
reference.

    3.2
  

Amendment to Restated Articles of Organization of Analog Devices, Inc., filed as Exhibit 3.1 to the Company’s Current Report on Form
8-K (File No. 1-7819) as filed with the SEC on December 8, 2008 and incorporated herein by reference.

    3.3
  

Amended and Restated Bylaws of Analog Devices, Inc., filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K (File
No. 1-7819) as filed with the SEC on December 8, 2022 and incorporated herein by reference.

    4.1

  

Indenture, dated as of June  3, 2013, by and between Analog Devices, Inc. and The Bank of New York Mellon Trust Company, N.A., as
trustee, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K (File No. 1-7819) as filed with the SEC on June 3, 2013 and
incorporated herein by reference.

    4.2

  

Supplemental Indenture, dated as of October 7, 2022, between Analog Devices, Inc. and The Bank of New York Mellon Trust Company,
N.A., as trustee (including the form of note contained therein), filed as Exhibit 4.2 to the Company’s Current Report on Form 8-K (File
No. 1-7819) as filed with the SEC on October 7, 2022 and incorporated herein by reference.

    4.3

  

Registration Rights Agreement, dated as of October  7, 2022, between Analog Devices, Inc. and TD Securities (USA) LLC, filed as
Exhibit 4.5 to the Company’s Current Report on Form 8-K (File No.  1-7819) as filed with the SEC on October 7, 2022, and incorporated
herein by reference.

    5.1    Opinion of Wilmer Cutler Pickering Hale and Dorr LLP.

  23.1    Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

  23.2    Consent of Wilmer Cutler Pickering Hale and Dorr LLP (contained in opinion filed as Exhibit 5.1).

  25    Statement of Eligibility of The Bank of New York Mellon Trust Company, N.A., as trustee, on Form T-1.

  99.1    Form of Letter of Transmittal.

  99.2    Form of Instruction to Registered Holder and/or Book Entry Transfer Participant from Beneficial Owner.

  99.3    Form of Letter to Clients.

  99.4    Form of Letter to Nominees.

107    Filing Fee Table.
 
Item 22. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in

 
II-3

http://www.sec.gov/Archives/edgar/data/6281/000095013508003842/b69749adexv3w1.htm
http://www.sec.gov/Archives/edgar/data/6281/000095013508007881/b73171adexv3w1.htm
http://www.sec.gov/Archives/edgar/data/6281/000119312522300481/d428637dex31.htm
http://www.sec.gov/Archives/edgar/data/6281/000119312513245264/d548763dex41.htm
http://www.sec.gov/Archives/edgar/data/6281/000119312522259652/d346231dex42.htm
http://www.sec.gov/Archives/edgar/data/6281/000119312522259652/d346231dex45.htm


Table of Contents

the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the U.S. Securities and Exchange Commission (the “SEC”) pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

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

(4) That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in
reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness.
Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

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

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

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

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(d) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Item 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class
mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

(e) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and
the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
 

II-5



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Town of Wilmington, Commonwealth of Massachusetts, on August 2, 2023.
 

ANALOG DEVICES, INC.

By:  /s/ Vincent Roche
Name:  Vincent Roche
Title:  President and Chief Executive Officer

We, the undersigned officers and directors of Analog Devices, Inc., hereby severally constitute and appoint Vincent Roche, Prashanth Mahendra-
Rajah and Janene I. Asgeirsson, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us
and in our names in the capacities indicated below, the registration statement on Form S-4 filed herewith and any and all subsequent amendments
(including post-effective amendments) to said registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the
Securities Act of 1933, as amended, and to file the same with all exhibits thereto, and the other documents in connection therewith, with the Securities
and Exchange Commission, and generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable
Analog Devices, Inc. to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange
Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or any of them, to said registration statement
and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.
 

Signature    Title    Date

/s/ Vincent Roche
Vincent Roche

  

Chief Executive Officer and Chair of the Board
of Directors
(Principal Executive Officer)   

August 2, 2023

/s/ Prashanth Mahendra-Rajah
Prashanth Mahendra-Rajah

  

Executive Vice President, Finance and Chief
Financial Officer
(Principal Financial Officer)   

August 2, 2023

/s/ Michael Sondel
Michael Sondel

  

Corporate Vice President and Chief Accounting
Officer
(Principal Accounting Officer)   

August 2, 2023

/s/ James A. Champy
James A. Champy   

Director
  

August 2, 2023

/s/ André Andonian
André Andonian   

Director
  

August 2, 2023

/s/ Anantha P. Chandrakasan
Anantha P. Chandrakasan   

Director
  

August 2, 2023
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Signature    Title    Date

/s/ Edward H. Frank
Edward H. Frank   

Director
  

August 2, 2023

/s/ Laurie H. Glimcher
Laurie H. Glimcher   

Director
  

August 2, 2023

/s/ Karen M. Golz
Karen M. Golz   

Director
  

August 2, 2023

/s/ Stephen M. Jennings
Stephen M. Jennings   

Director
  

August 2, 2023

/s/ Mercedes Johnson
Mercedes Johnson   

Director
  

August 2, 2023

/s/ Kenton J. Sicchitano
Kenton J. Sicchitano   

Director
  

August 2, 2023

/s/ Ray Stata
Ray Stata   

Director
  

August 2, 2023

/s/ Susie Wee
Susie Wee   

Director
  

August 2, 2023
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+1 617 526 6000 (t)
+1 617 526 5000 (f)

wilmerhale.com

August 2, 2023

Analog Devices, Inc.
One Analog Way
Wilmington, Massachusetts 01887
 
Re: Registration Statement on Form S-4

Ladies and Gentlemen:

This opinion is furnished to you in connection with a Registration Statement on Form S-4 (such Registration Statement, as amended or
supplemented, the “Registration Statement”), including the related prospectus (the “Prospectus”), to be filed by Analog Devices, Inc., a Massachusetts
corporation (the “Company”) with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”), in connection with the Company’s issuance and exchange (the “Exchange Offer”) of up to $440,212,000 aggregate principal amount
of its 3.450% Senior Notes due 2027 (the “New Notes”) for a like principal amount of the Company’s outstanding 3.450% Senior Notes due 2027 (the
“Old Notes”) in accordance with the terms of a Registration Rights Agreement, dated as of October 7, 2022 (the “Registration Rights Agreement”), by
and between the Company and the dealer manager in the exchange offer for the Old Notes, which is filed as Exhibit 4.3 to the Registration Statement.

The Old Notes were issued, and the New Notes are to be issued, pursuant to the Supplemental Indenture, dated as of October 7, 2022, (the
“Supplemental Indenture”) by and between the Company and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”), which is
filed as Exhibit 4.2 to the Registration Statement, to the Indenture, dated as of June 3, 2013, as amended and supplemented as of the date hereof (the
“Base Indenture” and, together with the Supplemental Indenture, the “Indenture”), by and between the Company and the Trustee, filed as Exhibit 4.1 to
the Registration Statement. We are acting as counsel for the Company in connection with the filing of the Registration Statement.

We have examined and relied upon (i) signed copies of the Registration Statement to be filed with the Commission, including the exhibits thereto;
(ii) the Prospectus; (iii) the Indenture; (iv) the Registration Rights Agreement; (v) the Old Notes; and (vi) the form of the New Notes. We have also
examined and relied upon the Restated Articles of Organization of the Company and the Amended and Restated Bylaws of the Company, in each case,
as amended or restated to date, and the minutes of meetings of the Board of Directors of the Company (the “Board of Directors”) as provided to us by
the Company.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the legal capacity of all individuals, the
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as copies, the
authenticity of such original documents and the completeness and accuracy of the corporate minute books of the Company provided to us by the
Company.

We have relied as to certain matters on information obtained from public officials and officers of the Company, and we have assumed (i) the
Registration Statement will be effective and will comply with all applicable laws at the time the New Notes are issued as contemplated by the
Registration Statement; (ii) the New Notes will be issued in compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement, the Prospectus and any applicable prospectus supplement; and (iii) at the time of the issuance of the New Notes, the Company
will be validly existing as a corporation and in good standing under the laws of the Commonwealth of Massachusetts.
 
 



Analog Devices, Inc.
August 2, 2023
Page 2

We are expressing no opinion herein as to the application of any federal or state law or regulation to the power, authority or competence of any
party to any instrument or agreement with respect to any of the New Notes other than the Company. We have assumed that such instruments and
agreements are, or will be, the valid and binding obligations of each party thereto other than the Company, and enforceable against each such other party
in accordance with their respective terms.

We have assumed for purposes of our opinion below that no authorization, approval or other action by, and no notice to or filing with, any
governmental authority or regulatory body or any other third party is required for the due execution, delivery or performance by the Company of the
Indenture or the New Notes, or, if any such authorization, approval, consent, action, notice or filing is required, it will have been duly obtained, taken,
given or made and it will be in full force and effect. We have also assumed that (i) the Trustee has the power, corporate or other, to enter into and
perform its obligations under the Indenture; (ii) the Indenture has been duly authorized, executed and delivered by the Trustee; (iii) the Indenture is a
valid and binding obligation of the Trustee; and (iv) the Trustee shall have been qualified under the Trust Indenture Act of 1939, as amended (the “Trust
Indenture Act”). We have also assumed the due authentication of the New Notes by the Trustee, that there will not have occurred, prior to the date of
issuance of the New Notes, any change in law affecting the validity or enforceability of the New Notes and that at the time of the issuance of the New
Notes, the Board of Directors (or any committee of the Board of Directors or any person acting pursuant to authority properly delegated to such person
by the Board of Directors or any committee of the Board of Directors) shall not have taken any action to rescind or otherwise reduce its prior
authorization of the issuance of the New Notes.

Our opinion below is qualified to the extent that it may be subject to or affected by (i) applicable bankruptcy, insolvency, reorganization,
receivership, moratorium, usury, fraudulent conveyance, fraudulent transfer or similar laws relating to or affecting the rights or remedies of creditors
generally; (ii) duties and standards imposed on creditors and parties to contracts, including, without limitation, requirements of materiality, good faith,
reasonableness and fair dealing; (iii) general equitable principles; and (iv) acceleration of the New Notes which may affect the collectability of that
portion of the stated principal amount thereof that might be determined to constitute unearned interest thereon. Furthermore, we express no opinion as to
the availability of any equitable or specific remedy upon any breach of any of the instruments or agreements as to which we are opining herein, or any of
the agreements, documents or obligations referred to therein, or to the successful assertion of any equitable defenses, inasmuch as the availability of
such remedies or the success of any equitable defenses may be subject to the discretion of a court. We also express no opinion herein as to the laws of
any state or jurisdiction other than the state laws of the State of New York and the Massachusetts Business Corporation Act. We express no opinion
herein with respect to compliance by the Company with the securities or “blue sky” laws of any state or other jurisdiction of the United States or of any
foreign jurisdiction. We express no opinion and make no statement herein with respect to the antifraud laws of any jurisdiction.

We also express no opinion herein as to any provision of any instrument or agreement (i) that may be deemed to or construed to waive any right,
defense or counterclaim of the Company; (ii) to the effect that rights and remedies are not exclusive, that every right or remedy is cumulative and may
be exercised in addition to or with any other right or remedy and does not preclude recourse to one or more other rights or remedies; (iii) relating to the
effect of invalidity or unenforceability of any provision of any instrument or agreement on the validity or enforceability of any other provision thereof;
(iv) that is in violation of public policy; (v) relating to indemnification and contribution with respect to securities law matters; (vi) that provides that the
terms of any instrument or agreement may not be waived or modified except in writing; (vii) purporting to indemnify any person against his, her or its
own negligence or intentional misconduct; (viii) requiring the payment of penalties, consequential damages or liquidated damages or limiting a party’s
recovery of certain damages or losses; (ix) purporting to establish evidentiary standards or regarding standards for exercising rights and remedies; or
(x) relating to choice of law or consent to jurisdiction.

Based upon and subject to the foregoing, we are of the opinion that when (a) the Registration Statement has become effective, (b) the Indenture
has been duly qualified under the Trust Indenture Act and (c) the New Notes have been duly executed by the Company and duly authenticated by the
Trustee in accordance with the terms of the Indenture, and delivered in exchange for the Old Notes in accordance with the terms of the Indenture, the
Registration Rights Agreement and the Exchange Offer, the New Notes will constitute valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms.



Analog Devices, Inc.
August 2, 2023
Page 3

Please note that we are opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This
opinion is based upon currently existing statutes, rules, regulations and judicial decisions, and we disclaim any obligation to advise you of any change in
any of these sources of law or subsequent legal or factual developments that might affect any matters or opinions set forth herein.

We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act and to the use of our name therein and in the related Prospectus and in any prospectus
supplement under the caption “Legal Matters.” In giving such consent, we do not hereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
Very truly yours,

/s/ Wilmer Cutler Pickering Hale and Dorr LLP

WILMER CUTLER PICKERING HALE AND DORR LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-4) and related Prospectus of Analog Devices,
Inc. for the registration of $440,212,000 in debt securities and to the incorporation by reference therein of our reports dated November 22, 2022, with
respect to the consolidated financial statements and schedule of Analog Devices, Inc., and the effectiveness of internal control over financial reporting of
Analog Devices, Inc., included in its Annual Report (Form 10-K) for the year ended October 29, 2022, filed with the Securities and Exchange
Commission.
 
/s/ Ernst & Young LLP

Boston, Massachusetts
August 2, 2023
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☒ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON

TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)

 
 

 
  95-3571558

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

333 South Hope Street
Suite 2525

Los Angeles, California 90071
(Address of principal executive offices) (Zip code)

ANALOG DEVICES, INC.
(Exact name of obligor as specified in its charter)

 
 

 
Massachusetts   04-2348234

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

 
One Analog Way
Wilmington, MA   01887

(Address of principal executive offices)   (Zip code)
 

 

Debt Securities
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the trustee:
 

  (a) Name and address of each examining or supervising authority to which it is subject.
 

Name    Address
Comptroller of the Currency    400 7th Street SW
United States Department of the Treasury    Washington, DC 20219
Federal Reserve Bank    101 Market Street

   San Francisco, CA 94105
Federal Deposit Insurance Corporation    550 17th Street, N.W.

   Washington, DC 20429

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

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Securities and Exchange Commission, are incorporated herein by reference as an
exhibit hereto, pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).
 

 
1. A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York

Trust Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to Form T-1 filed with
Registration Statement No. 333-152875).

 

  2. A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement
No. 333-121948).

 

  3. A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration Statement
No. 333-152875).

 

  4. A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-229762).



  6. The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152875).
 

  7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and existing
under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly
authorized, all in the City of Weymouth, and State of Massachusetts, on the 1st day of August, 2023.
 

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By:  /s/ Marie A. Hattinger
 Name: Marie A. Hattinger
 Title: Vice President



EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

of 333 South Hope Street, Suite 2525, Los Angeles, CA 90071

At the close of business March 31, 2023, published in accordance with Federal regulatory authority instructions.
 
    

Dollar amounts
in thousands  

ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin      2,821 
Interest-bearing balances      524,227 

Securities:   
Held-to-maturity securities      0 
Available-for-sale debt securities      1,038 
Equity securities with readily determinable fair values not held for trading      0 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices      0 
Securities purchased under agreements to resell      0 

Loans and lease financing receivables:   
Loans and leases held for sale      0 
Loans and leases, held for investment      0 
LESS: Allowance for loan and lease losses      0 
Loans and leases held for investment, net of allowance      0 

Trading assets      0 
Premises and fixed assets (including capitalized leases)      14,362 
Other real estate owned      0 
Investments in unconsolidated subsidiaries and associated companies      0 
Direct and indirect investments in real estate ventures      0 
Intangible assets      856,313 
Other assets      116,025 

      
 

Total assets    $ 1,514,786 
      

 



LIABILITIES   
Deposits:   

In domestic offices      1,079 
Noninterest-bearing      1,079 
Interest-bearing      0 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices      0 
Securities sold under agreements to repurchase      0 

Trading liabilities      0 
Other borrowed money:   
(includes mortgage indebtedness and obligations under capitalized leases)      0 
Not applicable   
Not applicable   
Subordinated notes and debentures      0 
Other liabilities      286,970 
Total liabilities      288,049 
Not applicable   
EQUITY CAPITAL   
Perpetual preferred stock and related surplus      0 
Common stock      1,000 
Surplus (exclude all surplus related to preferred stock)      325,877 
Not available   

Retained earnings      899,862 
Accumulated other comprehensive income      -2 

Other equity capital components      0 
Not available   

Total bank equity capital     1,226,737 
Noncontrolling (minority) interests in consolidated subsidiaries      0 

Total equity capital     1,226,737 
        

Total liabilities and equity capital     1,514,786 
      

 

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting
schedules) for this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are
true to the best of my knowledge and belief.
 

Matthew J. McNulty    )   CFO



We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report
date and declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions
issued by the appropriate Federal regulatory authority and is true and correct.
 

Antonio I. Portuondo, President    )   
Loretta A. Lundberg, Managing Director    )   Directors (Trustees)
Jon M. Pocchia, Managing Director    )   



Exhibit 99.1
 

Offer to Exchange 3.450% Senior Notes due 2027 that Have Been Registered Under the Securities Act of 1933, as amended,
for Any and All Outstanding Unregistered 3.450% Senior Notes due 2027

 
Registered Notes

CUSIP Nos.   
Restricted Notes

CUSIP Nos.
032654 BA2

  
032654 AZ8
U0022L AA2

LETTER OF TRANSMITTAL

Pursuant to the Prospectus
Dated     , 2023

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M.,
NEW YORK CITY TIME, ON     , 2023 UNLESS THE OFFER IS EXTENDED

THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS:

The Bank of New York Mellon Trust Company, N.A.

By Mail or in Person
The Bank of New York Mellon Trust Company, N.A.

6023 Airport Road
Oriskany, NY 13424

Attention: Issuer & Loan Services/CSD-Reorg

By Email or Facsimile Transmission (for Eligible Institutions Only)
Email: ct_reorg_unit_inquiries@bnymellon.com

Fax: +1 732 667 9408

For Information and to Confirm by Telephone
+1 315 414 3034

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR TRANSMISSION OF THIS
LETTER OF TRANSMITTAL VIA EMAIL OR FACSIMILE OTHER THAN AS SET FORTH ABOVE DOES NOT CONSTITUTE A VALID
DELIVERY. THE INSTRUCTIONS CONTAINED HEREIN SHOULD BE READ CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS
COMPLETED.

Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus (as defined below).



This Letter of Transmittal is to be completed by holders of Old Notes (as defined below) if Old Notes are to be forwarded herewith and should be
accompanied by the certificates for the Old Notes. If tenders of Old Notes are to be made by book-entry transfer to an account maintained by The Bank
of New York Mellon Trust Company, N.A. (the “Exchange Agent”) at DTC, follow the procedures set forth in “The Exchange Offer— Procedures for
Tendering Old Notes – Book-Entry Transfer” in the Prospectus and with respect to the Automated Tender Offer Program (“ATOP”) established by DTC,
by using the ATOP procedures to tender Old Notes, you will not be required to deliver this Letter of Transmittal to the Exchange Agent. Delivery of
documents or instructions to DTC does not constitute delivery to the Exchange Agent. However, you will be bound by the terms and conditions hereof,
and you will be deemed to have made the acknowledgments and the representations and warranties this Letter of Transmittal contains, just as if you had
signed it.

NOTE: SIGNATURES MUST BE PROVIDED BELOW – PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

ALL TENDERING HOLDERS COMPLETE THIS BOX:

DESCRIPTION OF OLD NOTES TENDERED HEREWITH
 
Name(s) and address(es) of Registered Holder(s)
(Please fill in, if blank)   

3.450% Senior Notes due 2027
(attach additional list if necessary)

    
Certificate
Number(s)  

Principal Amount
of 3.450% Senior

Notes
due 2027   

Principal Amount
of 3.450% Senior

Notes
due 2027 Tendered

(if less than all)*
                
                
                
                

  

Total 3.450% Senior
Notes due 2027
Tendered:

 

* Old Notes may be tendered in whole or in part in denominations of $2,000 and integral multiples of $1,000 thereof. All Old Notes held shall be
deemed tendered unless a lesser number is specified in this column.



(BOXES BELOW TO BE CHECKED BY ELIGIBLE INSTITUTIONS ONLY)
 
☐ CHECK HERE IF YOU ARE A BROKER-DEALER WHO ACQUIRED THE OLD NOTES FOR ITS OWN ACCOUNT AS A RESULT OF

MARKET MAKING OR OTHER TRADING ACTIVITIES (A “PARTICIPATING BROKER-DEALER”) AND WISH TO RECEIVE 10
ADDITIONAL COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS THERETO.

 
Name    

Address:    

   

Ladies and Gentlemen:

The undersigned hereby tenders to Analog Devices, Inc., a Massachusetts corporation (the “Company”), the principal amount of the Company’s 3.450%
Senior Notes due 2027 (the “Old Notes”) specified above in exchange for a like aggregate principal amount of the Company’s 3.450% Senior Notes due
2027 (the “New Notes”) (as set forth in the table at the beginning of this Letter of Transmittal), upon the terms and subject to the conditions set forth in
the Prospectus dated    , 2023 (as the same may be amended or supplemented from time to time, the “Prospectus”), receipt of which is hereby
acknowledged, and in this Letter of Transmittal (which, together with the Prospectus, constitute the “Exchange Offer”). The Exchange Offer has been
registered pursuant to a Registration Statement on Form S-4 filed under the Securities Act of 1933, as amended (the “Securities Act”).

Subject to and effective upon the acceptance for exchange of all or any portion of the Old Notes tendered herewith in accordance with the terms and
conditions of the Exchange Offer (including, if the Exchange Offer is extended or amended, the terms and conditions of any such extension or
amendment), the undersigned hereby sells, assigns and transfers to or upon the order of the Company all right, title and interest in and to such Old Notes
as are being tendered herewith. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent as its agent and attorney-in-fact (with
full knowledge that the Exchange Agent is also acting as agent of the Company in connection with the Exchange Offer) with respect to the tendered Old
Notes, with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest), subject only to the
right of withdrawal described in the Prospectus, to (i) deliver certificates for Old Notes to the Company together with all accompanying evidences of
transfer and authenticity to, or upon the order of, the Company, upon receipt by the Exchange Agent, as the undersigned’s agent, of the New Notes to be
issued in exchange for such Old Notes, (ii) present certificates for such Old Notes for transfer, and to transfer the Old Notes on the books of the
Company, and (iii) receive for the account of the Company all benefits and otherwise exercise all rights of beneficial ownership of such Old Notes, all in
accordance with the terms and conditions of the Exchange Offer.

THE UNDERSIGNED HEREBY REPRESENTS AND WARRANTS THAT THE UNDERSIGNED HAS FULL POWER AND AUTHORITY TO
TENDER, EXCHANGE, SELL, ASSIGN AND TRANSFER THE OLD NOTES TENDERED HEREBY AND THAT, WHEN THE SAME ARE
ACCEPTED FOR EXCHANGE, THE COMPANY WILL ACQUIRE GOOD, MARKETABLE AND UNENCUMBERED TITLE THERETO, FREE
AND CLEAR OF ALL LIENS, RESTRICTIONS, CHARGES AND ENCUMBRANCES, AND THAT THE OLD NOTES TENDERED HEREBY ARE
NOT SUBJECT TO ANY ADVERSE CLAIMS OR PROXIES. THE UNDERSIGNED WILL, UPON REQUEST, EXECUTE AND DELIVER ANY
ADDITIONAL DOCUMENTS DEEMED BY THE COMPANY OR THE EXCHANGE AGENT TO BE NECESSARY OR DESIRABLE TO
COMPLETE THE EXCHANGE, ASSIGNMENT AND TRANSFER OF THE OLD NOTES TENDERED HEREBY, AND THE UNDERSIGNED
WILL COMPLY WITH ITS OBLIGATIONS UNDER THE REGISTRATION RIGHTS AGREEMENT ENTERED INTO IN CONNECTION WITH
THE INITIAL OFFERING OF THE OLD NOTES. THE UNDERSIGNED AGREES TO ALL OF THE TERMS OF THE EXCHANGE OFFER.



The name(s) and address(es) of the registered holder(s) of the Old Notes tendered hereby should be printed above, if they are not already set forth above,
as they appear on the certificates representing such Old Notes. The certificate number(s) and the Old Notes that the undersigned wishes to tender should
be indicated in the appropriate boxes above.

If any tendered Old Notes are not exchanged pursuant to the Exchange Offer for any reason, or if certificates are submitted for more Old Notes than are
tendered or accepted for exchange, certificates for such unaccepted or nonexchanged Old Notes will be returned (or, in the case of Old Notes tendered
by book-entry transfer, such Old Notes will be credited to an account maintained at DTC), without expense to the tendering holder, promptly following
the expiration or termination of the Exchange Offer.

The undersigned understands that tenders of Old Notes pursuant to any one of the procedures described in “The Exchange Offer—Procedures for
Tendering Old Notes” in the Prospectus and in the instructions hereto will, upon the Company’s acceptance for exchange of such tendered Old Notes,
constitute a binding agreement between the undersigned and the Company upon the terms and subject to the conditions of the Exchange Offer. In all
cases in which a participant elects to accept the Exchange Offer by transmitting an express acknowledgment in accordance with the established ATOP
procedures, such participant shall be bound by all of the terms and conditions of this Letter of Transmittal. The undersigned recognizes that, under
certain circumstances set forth in the Prospectus, the Company may not be required to accept for exchange any of the Old Notes tendered hereby.

Unless otherwise indicated herein in the box entitled “Special Issuance Instructions” below, the undersigned hereby directs that the New Notes be issued
in the name(s) of the undersigned or, in the case of a book-entry transfer of Old Notes, that such New Notes be credited to the designated account at
DTC. If applicable, substitute certificates representing Old Notes not exchanged or not accepted for exchange will be issued to the undersigned or, in the
case of a book-entry transfer of Old Notes, will be credited to the designated account at DTC. Similarly, unless otherwise indicated under “Special
Delivery Instructions,” please deliver New Notes to the undersigned at the address shown below the undersigned’s signature.

By tendering Old Notes and executing, or otherwise becoming bound by, this Letter of Transmittal, the undersigned hereby represents and agrees that:

(i) the undersigned is not an “affiliate” (as defined in Rule 405 of the Securities Act) of the Company,

(ii) any New Notes to be received by the undersigned are being acquired in the ordinary course of its business, and

(iii) the undersigned has no arrangement or understanding with any person to participate, and is not engaged and does not intend to engage, in a
distribution (within the meaning of the Securities Act) of such New Notes.

By tendering Old Notes pursuant to the exchange offer and executing, or otherwise becoming bound by, this Letter of Transmittal, a holder of Old Notes
which is a broker-dealer represents and agrees, consistent with certain interpretive letters issued by the staff of the Division of Corporation Finance of
the Securities and Exchange Commission to third parties, that (a) such Old Notes held by the broker-dealer are held only as a nominee, or (b) such Old
Notes were acquired by such broker-dealer for its own account as a result of market-making activities or other trading activities and it will deliver the
prospectus (as amended or supplemented from time to time) meeting the requirements of the Securities Act in connection with any resale of such New
Notes (provided that, by so acknowledging and by delivering a prospectus, such broker-dealer will not be deemed to admit that it is an “underwriter”
within the meaning of the Securities Act).

The Company has agreed that, subject to the provisions of the registration rights agreement entered into in connection with the initial offering of the Old
Notes, the Prospectus, as it may be amended or supplemented from time to time, may be used by a participating broker-dealer (as defined below) in
connection with resales of New Notes received in exchange for Old Notes, where such Old Notes were acquired by such participating broker-dealer for
its own account as a result of market-making activities or other trading activities, for a period ending 180 days after the expiration date (subject to
extension under certain limited circumstances) or, if earlier, when all such New Notes have been disposed of by such participating broker-dealer. In that
regard, each broker dealer who acquired Old Notes for its own account as a result of market-making or other trading activities (a “participating broker-
dealer”), by tendering such Old Notes and executing, or otherwise becoming bound by, this Letter of Transmittal, agrees that, upon receipt of notice
from the Company of the occurrence of any event or the discovery of any fact which makes any statement contained in the Prospectus untrue in any
material respect or which causes the prospectus to omit to state a material fact necessary in order to make the statements contained therein, in light of the
circumstances under which they were made, not misleading or of the occurrence of certain other events specified in the registration rights agreement,
such participating broker-dealer will suspend the sale of New Notes pursuant to the Prospectus until the Company has amended or supplemented the
Prospectus to correct such misstatement or omission and has furnished copies of the amended or supplemented Prospectus to the participating broker-
dealer or the Company has given notice that the sale of the New Notes may be resumed, as the case may be. If the Company gives such notice to
suspend the sale of the New



Notes, it shall extend the 180-day period referred to above during which participating broker-dealers are entitled to use the Prospectus in connection
with the resale of New Notes by the number of days during the period from and including the date of the giving of such notice to and including the date
when participating broker-dealers shall have received copies of the supplemented or amended Prospectus necessary to permit resales of the New Notes
or to and including the date on which the Company has given notice that the sale of New Notes may be resumed, as the case may be.

All authority herein conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or incapacity of the undersigned and any
obligation of the undersigned hereunder shall be binding upon the heirs, executors, administrators, personal representatives, trustees in bankruptcy, legal
representatives successors and assigns of the undersigned. Except as stated in the Prospectus in connection with a valid withdrawal, this tender is
irrevocable.



HOLDER(S) SIGN HERE
(See Instructions 2, 5 and 6)

(Note: Signature(s) Must be Guaranteed if Required by Instruction 2)

Must be signed by registered holder(s) exactly as name(s) appear(s) on certificate(s) for the Old Notes hereby tendered or on a security position listing,
or by any person(s) authorized to become the registered holder(s) by endorsements and documents transmitted herewith. If signature is by an
attorney-in-fact, executor, administrator, trustee, guardian, officer of a corporation or another acting in a fiduciary or representative capacity, please set
forth the signer’s full title. See Instruction 5.
 

(Signature(s) of Holder(s))
 
Date                 , 2023
 
Name(s)     

 
(Please Print)

 
Capacity     

(Include Full Title)
 
Address    

 

    (Include Zip Code)
 
Area Code and Telephone Number     

 

(Tax Identification or Social Security Number(s))
GUARANTEE OF SIGNATURE(S)

(See Instructions 2 and 5)
 
Authorized Signature     
 
Name    

 

(Please Print)

Date             , 2023
 
Capacity or Title     
 
Name of Firm     
 
Address     

 

(Include Zip Code)
 
Area Code and Telephone Number     



SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 5 and 6)

To be completed ONLY if the New Notes are to be issued in the name of someone other than the registered holder of the Old Notes whose name(s)
appear(s) above.

Issue New Notes to:
 
Name   

(Please Print)
  
Address
 

 
(Include Zip Code)

  
(Taxpayer Identification or

Social Security Number)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 5 and 6)

To be completed ONLY if New Notes are to be sent to someone other than the registered holder of the Old Notes whose name(s) appear(s) above,
or to such registered holder(s) at an address other than that shown above.

Mail New Notes to:
 
Name   

(Please Print)
  
Address
 

 
(Include Zip Code)

  
(Taxpayer Identification or

Social Security Number)



INSTRUCTIONS
Forming Part of the Terms and Conditions of the Exchange Offer

1. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICATES. This Letter of Transmittal is to be completed if certificates are to be
forwarded herewith and should be accompanied by the certificates for the Old Notes. If tenders are to be made pursuant to the procedures for tender by
book-entry transfer set forth in “The Exchange Offer—Procedures for Tendering Old Notes—Book-Entry Transfer” in the Prospectus and in accordance
with ATOP established by DTC, a tendering holder will become bound by the terms and conditions hereof in accordance with the procedures established
under ATOP. Certificates, or timely confirmation of a book-entry transfer of such Old Notes into the Exchange Agent’s account at DTC, as well as this
Letter of Transmittal (or facsimile thereof), if required, properly completed and duly executed, with any required signature guarantees, must be received
by the Exchange Agent at one of its addresses set forth herein on or prior to the expiration date. Old Notes may be tendered in whole or in part in the
principal amount of $2,000 and integral multiples of $1,000 in excess thereof.

THE METHOD OF DELIVERY OF OLD NOTES, THIS LETTER OF TRANSMITTAL AND ALL OTHER REQUIRED DOCUMENTS IS AT THE
ELECTION AND RISK OF THE TENDERING HOLDER. IF SUCH DELIVERY IS BY MAIL, IT IS RECOMMENDED THAT REGISTERED
MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, BE USED. IN ALL CASES, SUFFICIENT TIME SHOULD BE
ALLOWED TO ASSURE TIMELY DELIVERY. HOLDERS TENDERING OLD NOTES OR TRANSMITTING AGENT’S MESSAGES THROUGH
DTC’S ATOP MUST ALLOW SUFFICIENT TIME FOR COMPLETION OF ATOP PROCEDURES DURING DTC’S NORMAL BUSINESS
HOURS. THERE ARE NO GUARANTEED DELIVERY PROCEDURES AVAILABLE FOR THIS EXCHANGE OFFER. NO LETTERS OF
TRANSMITTAL OR OLD NOTES SHOULD BE SENT TO THE COMPANY.

The Company will not accept any alternative, conditional or contingent tenders. Each tendering holder, by execution of a Letter of Transmittal (or
facsimile thereof), or any agent’s message in lieu thereof, waives any right to receive any notice of the acceptance of such tender.

2. GUARANTEE OF SIGNATURES. No signature guarantee on this Letter of Transmittal is required if:

(i) this Letter of Transmittal is signed by the registered holder (which term, for purposes of this document, shall include any participant in DTC whose
name appears on a security position listing as the owner of the Old Notes) of Old Notes tendered herewith, unless such holder(s) has completed either
the box entitled “Special Issuance Instructions” or the box entitled “Special Delivery Instructions” above, or

(ii) such Old Notes are tendered for the account of a firm that is an Eligible Institution. As used herein and in the Prospectus, “Eligible Institution”
means a firm which is a member of a registered national securities exchange or a member of the Financial Industry Regulatory Authority or a
commercial bank or trust company having an office or correspondent in the United States.

In all other cases, an Eligible Institution must guarantee the signature(s) on this Letter of Transmittal. See Instruction 5.

3. INADEQUATE SPACE. If the space provided in the box captioned “Description of Old Notes” is inadequate, the certificate number(s) and/or the
principal amount of Old Notes and any other required information should be listed on a separate signed schedule which is attached to this Letter of
Transmittal.

4. PARTIAL TENDERS AND WITHDRAWAL RIGHTS. Tenders of Old Notes will be accepted only in the principal amount of $2,000 and integral
multiples of $1,000 in excess thereof. If less than all the Old Notes evidenced by any certificate submitted are to be tendered, fill in the principal amount
of Old Notes which are to be tendered in the box entitled “Principal Amount of 3.450% Senior Notes due 2027 Tendered (if less than all).” In such case,
new certificate(s) for the remainder of the Old Notes that were evidenced by your old certificate(s) will only be sent to the holder of the Old Notes,
promptly after the expiration date. All Old Notes represented by certificates delivered to the Exchange Agent will be deemed to have been tendered
unless otherwise indicated.

Except as otherwise provided herein, tenders of Old Notes may be withdrawn at any time on or prior to the expiration date. In order for a withdrawal to
be effective on or prior to that time, a written notice of withdrawal must be timely received by the Exchange Agent at one of its addresses set forth above
or in the Prospectus on or prior to the expiration date. Any such notice of withdrawal must specify the name of the person who tendered the Old Notes to
be withdrawn, identify the Old Notes to be withdrawn (including the principal amount of such Old Notes) and specify the name in which such Old Notes
are registered, if different from that of the withdrawing holder. If certificates for the Old Notes have been delivered to the Exchange Agent, then prior to
the release of such certificates, the withdrawing holder must submit the serial numbers of the particular certificates for the Old Notes to be withdrawn
and a signed notice of withdrawal with signatures guaranteed by an Eligible Institution, unless such holder is an Eligible Institution. If Old



Notes have been tendered pursuant to the procedures for book-entry transfer set forth in the Prospectus under “The Exchange Offer—Procedures for
Tendering Old Notes—Book-Entry Transfer,” any notice of withdrawal must specify the name and number of the account at DTC to be credited with the
withdrawal of Old Notes and otherwise comply with the procedures of such facility. Old Notes properly withdrawn will not be deemed validly tendered
for purposes of the Exchange Offer, but may be retendered at any time on or prior to the expiration date by following one of the procedures described in
the Prospectus under “The Exchange Offer—Procedures for Tendering Old Notes.”

All questions as to the validity, form and eligibility (including time of receipt) of such withdrawal notices will be determined by the Company, whose
determination shall be final and binding on all parties. Any Old Notes which have been tendered for exchange but which are not exchanged for any
reason will be returned to the holder thereof without cost to such holder (or, in the case of Old Notes tendered by book-entry transfer into the Exchange
Agent’s account at DTC pursuant to the book-entry procedures described in the Prospectus under “The Exchange Offer—Procedures for Tendering Old
Notes—Book-Entry Transfer,” such Old Notes will be credited to an account maintained with DTC for the Old Notes) as soon as practicable after
withdrawal, rejection of tender or termination of the Exchange Offer.

5. SIGNATURES ON LETTER OF TRANSMITTAL, ASSIGNMENTS AND ENDORSEMENTS. If this Letter of Transmittal is signed by the
registered holder(s) of the Old Notes tendered hereby, the signature(s) must correspond exactly with the name(s) as written on the face of the
certificate(s) without alteration, enlargement or any change whatsoever.

If any of the Old Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this Letter of Transmittal.

If any tendered Old Notes are registered in different names on several certificates, it will be necessary to complete, sign and submit as many separate
Letters of Transmittal (or facsimiles thereof) as there are different registrations of certificates.

If this Letter of Transmittal or any certificates or powers of attorney are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, such persons should so indicate when signing and, unless waived by the
Company, proper evidence satisfactory to the Company of such persons’ authority to so act must be submitted.

When this Letter of Transmittal is signed by the registered holder(s) of the Old Notes listed and transmitted hereby, no endorsement(s) of certificate(s) or
written instrument or instruments of transfer or exchange are required unless New Notes are to be issued in the name of a person other than the
registered holder(s). Signature(s) on such certificate(s) or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Old Notes listed, the certificates must be endorsed or
accompanied by a written instrument or instruments of transfer or exchange, in satisfactory form as determined by the Company in its sole discretion
and executed by the registered holder(s), in either case signed exactly as the name or names of the registered holder(s) appear(s) on the certificates.
Signatures on such certificates or written instrument or instruments of transfer or exchange must be guaranteed by an Eligible Institution.

6. SPECIAL ISSUANCE AND DELIVERY INSTRUCTIONS. If New Notes are to be issued in the name of a person other than the signer of this Letter
of Transmittal, or if New Notes are to be sent to someone other than the signer of this Letter of Transmittal or to an address other than that shown above,
the appropriate boxes on this Letter of Transmittal should be completed. Certificates for Old Notes not exchanged will be returned by mail or, if tendered
by book-entry transfer, by crediting the account indicated above maintained at DTC. See Instruction 4.

7. IRREGULARITIES. The Company will determine, in its sole discretion, all questions as to the form, validity, eligibility (including time of receipt)
and acceptance for exchange of any tender of Old Notes, which determination shall be final and binding. The Company reserves the absolute right to
reject any and all tenders of any particular Old Notes not properly tendered or to not accept any particular Old Notes which acceptance might, in the
judgment of the Company or its counsel, be unlawful. The Company also reserves the absolute right, in its sole discretion, to waive any defects or
irregularities or conditions of the Exchange Offer as to any particular Old Notes either before or after the expiration date (including the right to waive
the ineligibility of any holder who seeks to tender Old Notes in the Exchange Offer). The interpretation of the terms and conditions of the Exchange
Offer as to any particular Old Notes either before or after the expiration date (including the Letter of Transmittal and the instructions thereto) by the
Company shall be final and binding on all parties. Unless waived, any defects or irregularities in connection with the tender of Old Notes for exchange
must be cured within such reasonable period of time as the Company shall determine. Neither the Company, the Exchange Agent nor any other person
shall be under any duty to give notification of any defect or irregularity with respect to any tender of Old Notes for exchange, nor shall any of them
incur any liability for failure to give such notification.
 



8. QUESTIONS, REQUESTS FOR ASSISTANCE AND ADDITIONAL COPIES. Questions and requests for assistance may be directed to the
Exchange Agent at its address and telephone number set forth on the front of this Letter of Transmittal. Additional copies of the Prospectus and the
Letter of Transmittal may be obtained from the Exchange Agent or from your broker, dealer, commercial bank, trust company or other nominee.

9. LOST, DESTROYED OR STOLEN CERTIFICATES. If any certificate(s) representing Old Notes have been lost, destroyed or stolen, the holder
should promptly notify the Exchange Agent. The holder will then be instructed as to the steps that must be taken in order to replace the certificate(s).
This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost, destroyed or stolen certificate(s) have been
followed.

10. SECURITY TRANSFER TAXES. Holders who tender their Old Notes for exchange will not be obligated to pay any transfer taxes in connection
therewith, except that holders who instruct the Company to register New Notes in the name of, or request that Old Notes not tendered or not accepted in
the Exchange Offer to be returned to, a person other than the registered tendering holder will be responsible for the payment of any applicable transfer
tax thereon.

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR FACSIMILE THEREOF),
OR AN AGENT’S MESSAGE IN LIEU THEREOF, AND ALL OTHER REQUIRED

DOCUMENTS MUST BE RECEIVED BY THE EXCHANGE AGENT
ON OR PRIOR TO 5:00 P.M., NEW YORK CITY TIME ON THE EXPIRATION DATE.



Exhibit 99.2
 

Offer to Exchange 3.450% Senior Notes due 2027 that Have Been Registered Under the Securities Act of 1933, as amended,
for Any and All Outstanding Unregistered 3.450% Senior Notes due 2027

INSTRUCTION TO REGISTERED HOLDER AND/OR
BOOK-ENTRY TRANSFER PARTICIPANT FROM OWNER

To Registered Holder
and/or Participant of the Book-Entry Transfer Facility:

The undersigned hereby acknowledges receipt of the Prospectus dated                 , 2023 (the “Prospectus”) of Analog Devices, Inc., a Massachusetts
corporation (the “Company”), and the accompanying Letter of Transmittal (the “Letter of Transmittal”), that together constitute the Company’s offer
(the “Exchange Offer”). Capitalized terms used but not defined herein have the meanings as ascribed to them in the Prospectus or the Letter of
Transmittal.

This will instruct you, the registered holder and/or book-entry transfer facility participant, as to the action to be taken by you relating to the Exchange
Offer with respect to the unregistered 3.450% Senior Notes due 2027 (the “Old Notes”) held by you for the account of the undersigned.

The aggregate face amount of the Old Notes held by you for the account of the undersigned is (fill in amount):

$                  of the 3.450% Senior Notes due 2027

With respect to the Exchange Offer, the undersigned hereby instructs you (check appropriate box):
 

  ☐ To TENDER the following Old Notes held by you for the account of the undersigned (insert principal amount of Old Notes to be tendered,
if any):

$                  of the 3.450% Senior Notes due 2027
 

  ☐ NOT to TENDER any of the Old Notes held by you for the account of the undersigned.

If the undersigned instructs you to tender the Old Notes held by you for the account of the undersigned, it is understood that you are authorized to make,
on behalf of the undersigned (and the undersigned, by its signature below, hereby makes to you), the representations and warranties contained in the
Letter of Transmittal that are to be made with respect to the undersigned as a beneficial owner, including but not limited to the representations, that
(i) the holder is not an “affiliate” (as defined in Rule 405 of the Securities Act) of the Company, (ii) any New Notes to be received by the holder are
being acquired in the ordinary course of its business, and (iii) the holder has no arrangement or understanding with any person to participate, and is not
engaged and does not intend to engage, in a distribution (within the meaning of the Securities Act) of such New Notes. If the undersigned is a broker-
dealer that will receive New Notes for its own account in exchange for Old Notes, it represents that such Old Notes were acquired as a result of market-
making activities or other trading activities, and it acknowledges that it will deliver a prospectus meeting the requirements of the Securities Act in
connection with any resale of such New Notes. By acknowledging that it will deliver and by delivering a prospectus meeting the requirements of the
Securities Act in connection with any resale of such New Notes, such broker-dealer is not deemed to admit that it is an “underwriter” within the meaning
of the Securities Act.



SIGN HERE
 
Name of beneficial owner(s):    

Signature(s):    

Name(s) (please print):    

Address:    

 
 

Telephone Number:    

Taxpayer Identification or Social Security Number:    

 

Date:    



Exhibit 99.3
 

Offer to Exchange 3.450% Senior Notes due 2027 that Have Been Registered Under the Securities Act of 1933, as amended,
for Any and All Outstanding Unregistered 3.450% Senior Notes due 2027

To Our Clients:

Enclosed are the materials listed below relating to the offer by Analog Devices, Inc., a Massachusetts corporation (the “Company”), to exchange its New
Notes (as defined in the Letter of Transmittal referenced below), pursuant to an offering registered under the Securities Act of 1933, as amended (the
“Securities Act”), for a like principal amount of the corresponding series of its issued and outstanding Old Notes (as defined in the Letter of Transmittal
referenced below), upon the terms and subject to the conditions set forth in the Company’s Prospectus, dated                , 2023, and the related Letter of
Transmittal (which together constitute the “Exchange Offer”).

Enclosed herewith are copies of the following documents:

1. Prospectus dated                 , 2023; and

2. Letter of Transmittal.

Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on                 , 2023 unless extended.

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.

We are the holder of record and/or participant in the book-entry transfer facility of Old Notes held by us for your account. A tender of such Old Notes
can be made only by us as the record holder and/or participant in the book-entry transfer facility and pursuant to your instructions. The Letter of
Transmittal is furnished to you for your information only and cannot be used by you to tender Old Notes held by us for your account.

We request instructions as to whether you wish to tender any or all of the Old Notes held by us for your account pursuant to the terms and conditions of
the Exchange Offer. We also request that you confirm that we may on your behalf make the representations contained in the Letter of Transmittal.

Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder is not an “affiliate” (as defined in Rule
405 of the Securities Act) of the Company, (ii) any New Notes to be received by the holder are being acquired in the ordinary course of its business, and
(iii) the holder has no arrangement or understanding with any person to participate, and is not engaged and does not intend to engage in a distribution
(within the meaning of the Securities Act) of such New Notes. If the tendering holder is a broker-dealer that will receive New Notes for its own account
in exchange for Old Notes, we will represent on behalf of such broker-dealer that the Old Notes to be exchanged for the New Notes were acquired by it
as a result of market-making activities or other trading activities, and acknowledge on behalf of such broker-dealer that it will deliver a prospectus
meeting the requirements of the Securities Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by delivering
a prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes, such broker-dealer is not deemed to admit
that it is an “underwriter” within the meaning of the Securities Act.

Very truly yours,



Exhibit 99.4
 

Offer to Exchange 3.450% Senior Notes due 2027 that Have Been Registered Under the Securities Act of 1933, as amended,
for Any and All Outstanding Unregistered 3.450% Senior Notes due 2027

To Registered Holders
and
Depository Trust Company Participants:

Enclosed are the materials listed below relating to the offer by Analog Devices, Inc., a Massachusetts corporation (the “Company”), to exchange its New
Notes (as defined in the Letter of Transmittal referenced below), pursuant to an offering registered under the Securities Act of 1933, as amended (the
“Securities Act”), for a like principal amount of the corresponding series of its issued and outstanding Old Notes (as defined in the Letter of Transmittal
referenced below), upon the terms and subject to the conditions set forth in the Company’s Prospectus, dated                , 2023, and the related Letter of
Transmittal (which together constitute the “Exchange Offer”).

Enclosed herewith are copies of the following documents:

1. Prospectus dated                 , 2023;

2. Letter of Transmittal;

3. Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner; and

4. Letter which may be sent to your clients for whose account you hold Old Notes in your name or in the name of your nominee, to accompany the
instruction form referred to above, for obtaining such client’s instruction with regard to the Exchange Offer.

We urge you to contact your clients promptly. Please note that the Exchange Offer will expire at 5:00 p.m., New York City time, on                 ,
2023 unless extended.

The Exchange Offer is not conditioned upon any minimum number of Old Notes being tendered.

Pursuant to the Letter of Transmittal, each holder of Old Notes will represent to the Company that (i) the holder is not an “affiliate” (as defined in Rule
405 of the Securities Act) of the Company, (ii) any New Notes to be received by it are being acquired in the ordinary course of its business, and (iii) the
holder has no arrangement or understanding with any person to participate, and is not engaged and does not intend to engage, in a distribution (within
the meaning of the Securities Act) of such New Notes. If the tendering holder is a broker-dealer that will receive New Notes for its own account in
exchange for Old Notes, you will represent on behalf of such broker-dealer that the Old Notes to be exchanged for the New Notes were acquired by it as
a result of market-making activities or other trading activities, and acknowledge on behalf of such broker-dealer that it will deliver a prospectus meeting
the requirements of the Securities Act in connection with any resale of such New Notes. By acknowledging that it will deliver and by delivering a
prospectus meeting the requirements of the Securities Act in connection with any resale of such New Notes, such broker-dealer is not deemed to admit
that it is an “underwriter” within the meaning of the Securities Act.

The enclosed Instruction to Registered Holder and/or Book-Entry Transfer Participant from Owner contains an authorization by the beneficial owners of
the Old Notes for you to make the foregoing representations.

The Company will not pay any fee or commission to any broker or dealer or to any other persons (other than the Exchange Agent) in connection with
the solicitation of tenders of Old Notes pursuant to the Exchange Offer. The Company will pay or cause to be paid any transfer taxes payable on the
transfer of Old Notes to it, except as otherwise provided in Instruction 10 of the enclosed Letter of Transmittal.

Additional copies of the enclosed material may be obtained from the undersigned.

Very truly yours,

ANALOG DEVICES, INC.



NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU THE AGENT OF ANALOG DEVICES,
INC. OR THE EXCHANGE AGENT OR AUTHORIZE YOU TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON THEIR BEHALF IN
CONNECTION WITH THE EXCHANGE OFFER OTHER THAN THE DOCUMENTS ENCLOSED HEREWITH AND THE STATEMENTS
CONTAINED THEREIN.
 

2



(Exhibit 107)

Calculation of Filing Fee Tables

Form S-4
(Form Type)

Analog Devices, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

                         

    
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward

Initial
Effective

Date  

Filing Fee
Previously

Paid in
Connection
with Unsold
Securities to
be Carried
Forward

 

Newly Registered Securities
                         

Fees to Be
Paid   Debt  

3.450% Senior
Notes due 2027 Rule 457(a)   $440,212,000    100%  $440,212,000 (1)   0.00011020  $48,511.37 (2)         

                         

Fees
Previously

Paid   —   —   —   —   —   —     —         
 

Carry Forward Securities
                         

Carry
Forward

Securities   —   —   —   —     —       —   —   —   —
                   

    Total Offering Amounts     $440,212,000 (3)     $48,511.37         
                   

    Total Fees Previously Paid         $0         
                   

    Total Fee Offsets         $0         
                   

    Net Fee Due            $48,511.37            
 
(1) Represents the aggregate principal amount of notes to be offered in the exchange offer to which the registration statement relates.
(2) Calculated in accordance with Rule 457(f) of the Securities Act of 1933, as amended.
(3) Represents the maximum aggregate offering price of the notes to be offered in the exchange offer to which the registration statement relates.


